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Equinox Underwriters Exercise Over-Allotment Optaon .
Total Equity Deal Raises Gross Proceeds of
Cdn$144.7 million (Aus$169.6 million)

THIS NEWS RELEASE IS NOT FOR DISTRIBUTION TO U.S. NEWSWIRE SERVICES OR FOR DISSEMINATION IN THE UNITED STATES
AND DOES NOT CONSTITUTE AN OFFER OF THE SECURITIES DESCRIBED HEREIN

Equinox Minerals Limited (TSX and ASX symbol: “EQN"} ("Equinox”) is pleased to announce today that the
underwriters of its recent equity offering completed on December 20, 2005 (the "Canadian Offering”) have
exercised their Over-Allotment Option granted in connection with the Canadian Offering.

Equinox has today closed the Over-Allotment Option offering and issued a total of 22,153,125 Common Shares at
a price of Cdn$0.80 for gross proceeds of approximately Cdn$17.7 million {Aus$20.7 million).

Total gross proceeds raised from the Canadian Offering {including the Over-Allotment Option) and the concurrent
Australian prospectus offering were approximately Cdn$144.7 million (Aus$169.6 million}.

A syndicate co-led by Sprott Securities Inc., Dundee Securities Corporation, GMP Securities L.P., TD Securities
Inc. and RBC Dominion Securities Inc. and including Paradigm Capital Inc. and Raymond James Ltd. acted as
underwriters in connection with the Canadian Offering. The Australian prospectus offering was underwritten by
InterFinancial Limited.

Commenting on completion of the financing, Craig Williams, President & Chief Executive Officer of Equinox said,
“The development of Lumwana is now approaching reality. Securing new equity partners from around the world
through this issue is testament to the strength of Equinox, the Lumwana Project and of the Equinox underwriting
syndicate, whose hard work in particular generated strong demand and subsequent over-subscription of the issue.
Given the recent signing of our Development Agreement with the Government of Zambia, Lumwana is now fully
permitted and licensed for construction. The funds from this equity raising will afford the company great strides
towards that goal"”.

On Behalf of the Board of Directors of Equinox;

Craig R. Williams - President & Chief Executive Officer

For further information please contact:

Craig R. Williams (President and Chief Executive Officer), Michael Klessens (V.P. Financa and CFO)
Phone: +61 (0) 8 9322 3318 Email: equinox@equinoxminerals.com
or
Kevin van Niekerk (V.P. Investor Relations/Corporate Development)
Phone: +1(416) 865 3393 Email. kevin.van.niekerk@equinoxminerals.com

For information on Equinox and technical details on the Lumwana Project please refer to the company website at
www.equinoxminerals.com

Forward Looking Statements
This press release contains certain forward-looking statemenis related to Equinox's plans to complete the Offering. Forward-looking statements

are subject to a variety of risks and uncertainties beyond Equinox's ability to control or predict which could cause actual events or results to
differ materially from those anticipated in such forward-looking statements. Readers should not place undue reliance on forward-looking
statements.
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January 10, 2006

Equinox Awards Lumwana Project Implementation to
Ausenco - Bateman Joint Venture

Equinox Minerals Limited (TSX and ASX symbol: “EQN”) (“Equincx”) is pleased to announce today that the
Company has awarded the implementation phase of the Lumwana Copper Project to a joint venture of Ausenco
International Pty Ltd (“Ausenco”) and Bateman Minerals and Metals Pty Ltd ("Bateman”).

With the recent completion of the Phase 1 Front End Engineering Design (“FEED"), the Ausenco — Bateman joint
venture (*ABJV") will complete detailed engineering for Lumwana implementation and under the agreement will
submit an Engineering, Construction & Procurement ("EPC") contract to Equinox by the end of the first Quarter of
2006. This will enable Equincx to finalize the debt funding portion of the project development capital. Upon
completion of detailed design and key sub-contract negotiations a final EPC will be agreed during the second
Quarter of 2008.

Bateman is a South African based engineering group with extensive experience in the design and construction of
large mining projects in Africa, including specific experience in Zambia. Ausenco is an Australian based
engineering group that also has extensive international experience in the design and construction of mining
projects both in Africa and Asia. An Ausenco - Bateman joint venture was jointly awarded the “2005 Australian
Engineering Excellence Award” by the Australian Government for the successful completion of the design,
construction and commissioning of the Sepon Copper Project in Laos for Oxiana Limited.

Commenting on the contract award, Craig Williams, President & Chief Executive Officer of Equinox said, “Bateman
and Ausenco have the critical technical expertise and African experience necessary to implement the Lumwana
Project. The EPC contract will represent one of the last remaining key milestones required to complete project
financing and Equinox locks forward to working with the Ausenco - Bateman team through project development.
With our Development Agreement now signed by the Zambian Government and with the recent completion of a
very successful Cdn$144.7 million equity raising, the EPC award represents yet another significant step towards
Equinox’s objective of becoming a significant mid-tier copper producer “.

On Behalf of the Board of Directors of Equinox:

Craig R. Williams - President & Chief Executive Officer

For further information please contact:

Craig R. Williams (FPresident and Chief Executive Officer), Michael Klessens {V.P. Finance and CFQ)
Phone: +61 (0) 8 9322 3318 Email: equinox@equinoxminerals.com
or
Kevin van Niekerk (V.P. Investor Relations/Corporate Development)
Phone: +1(416) 865 3393 Email: kevin.van.niekerk@equinoxminerals.com

For information on Equinox and technical details on the Lumwana Project please refer to the company website at
wWww equinoxminerals.com

i
This press release contains certain forward-looking statements related to Equinox's plans to complete the Offering. Forward-looking statements
are subject to a variety of risks and uncenrainties beyond Equinox's abitity to contral or predict which could cause actual events or results to
differ materially from those anticipated in such forward-looking statements. Readers should not place undue reliance on forward4ooking
statements.
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Equinox Lumwana Project wins Project Finance
International Mining Deal of the Year Award
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NOT FOR DISTRIBUTION TO U.S. NEWS WIRE SERVICES OR FOR DISSEMINATION IN THE U.S.

Equinox Minerals Limited (TSX and ASX symbol: “EQN”) ("Equinox” or the "Company"} is pleased to
report that the Company’s Lumwana Project (“Lumwana”) has been awarded “Mining Deal of the Year” by
Project Finance International (“PF}"} at the PF| Annual Awards Dinner held recently in London, England.

The prestigious PFI Awards are decided by the industry through a public on-line voting process. The awards
host over 30 different citations regionally and globally and are widely recognized as the uitimate symbol of
excellence and achievement in the project finance industry. The Company's award represented the winner in

PFI's “European, Middle Eastern and African” category.

The “Mining Deal of the Year” award recognizes the Company's significant achievement (see announcement
December 01, 2006) in securing the US$583.8 million senior and subordinated project finance debt facility

for the completion of development and construction of Lumwana.

The debt facility will be provided by a syndicate of European, African and Australian based Commercial

Lenders, Developmental Finance institutions and Export Credit Agencies.

Lumwana is located in the North Western Province of the Republic of Zambia, west of the world-renowned
Copperbelt. Equinox owns 100% of Lumwana. With proven and probable reserves totalling 321 million
tonnes of ore grading at 0.73% Copper, Lumwana represents one of the largest fully permitted copper
projects in the world currently in construction. Mine construction remains on schedule with commissioning
expected during Q2 2008.

Commenting on winning the prestigious award, Craig Williams, Equinox President and CEO said, “Signing
the Lumwana debt package was a milestone event for the Company. The facility underpins the Lumwana
Project and as such, was a critical achievement to timely development of Africa’s largest copper mine. We
are delighted that our solid work, conducted over some 25 months, has been recognised at the highest level
by the project finance community. We came to Zambia in 1996 and to Lumwana in 1999 and our progress is
testament to the tenacity, skill and perseverance of the committed Equinox team who are bringing this

exciting development to reality.”
On Behalf of the Board of Directors of Equinox:

Craig R. Williams - President & Chief Executive Officer




For further information please contact:

Craig R. Williams (President and Chief Executive Officer), Michael Klessens (V.P. Finance and CFQ)
Phone: +61 (0) 8 9322 3318 Email: equinox@equinoxminerals.com

or |

Kevin van Niekerk (V.P. Investor Relations/Corporate Development)
Phone: +1{416) 865 3393 Email: kevin.van.niekerk@equinoxminerals.com

For information on Equinox and technical details on the Lumwana Project please refer to the company
website at

www.equingxminerals.com

utlonary Langua orward Looki atements
This press release contains “forward-ooking statements®, which are subject to varicus risks and uncerainties that could cause actual results and futura events
to differ materially from those expressed or implied by such statemants. Investors are cautioned that such statemants are not guaraniees of future performance
and results. Risks and uncertainties about the Company's business are more fully discussed in the Company’s disclosure documents filed from time to time
with the Canadian and Australian securities authorities.

Equinox Minerals Limited
Wins PFl Mining Deal of the Year Award

January 2007
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1. Overview Summary

Equinox Minerals Limited {Equincx” or the “Company”) is an international mineral exploration and development
company listed on both the TSX and ASX (TSX and ASX symbol: “EQN"), with a focus on base and precious
metals. Its wholly-owned subsidiary, Equinox Resources, has been an active explorer since listing on the ASX in
1994,

The principal assets of Equinox are:

1.1 Development and exploration interests in Zambia

Copper Projects & Exploration . -~ B
The 100% owned Lumwana Copper Project (“Lumwana”) is located in the North Western Province of
Zambia, approximately 65 km west of the Provincial capital of Solwezi, 220 km west of the Copperbelt.
The Lumwana Large Scale Mining License ("LML-49") covers an area of 1,355 km? and includes the
two major copper deposnts Malundwe and Ch|m|wungo together with numerous exploration prospects.

The Lumwana { ML-49 mmmg license covers 27 high ‘priority exploraﬂon 'targets. On October 05, 2005
the Company announced the recommencement of exploration activities at Lumwana and also
announced the initiation of a-systematic regional exploration program elsewhere on the Company’s
Zamhezi Project tenements in Zambia. .

On OQcteber 17, 2005 the Company announced. that the Environmental Impact Assessment (“EIA™) for
the development of the Lumwana Copper Project had been approved by the Environmental Council of
the Republic of Zambia. This was the final major approval required from the Government of Zambia for
Lumwana Mine development

On October 20, 2005, the Company announced the results of the Lumwana Definitive Feasibility Study
(“DFS"). The DFS now provides the basis for the devélopment of Lumwana. The DFS updates and
optimises the Bankable Feasibility Study conducted by Aker Kvaerner Australia Pty. Lid. ("BFS") a
published in Iate-2003~(se'e Subsequent events™).

During November, 2005, the first Lumwana site earthworks commenced and are continuing to progress.

On December 6, 2005, the Co;npany announced that it had signed a Non Legally Binding -Letter of
intent (*NLO!") with Mopani Copper Mines Plc. (“Mopani”). The objective of the parties is to finalize a
Sales Agreement, for the future supply and sale of Lumwana copper concentrate.

On December 19, 2005, Equinox announced that the Development Agreement with the Government of
the Republic of Zambia ("GRZ") had been signed. The Development Agreement wili provide the
Lumwana Project with a 10 year stability period for the key fiscal and taxation provisions for the Project.

On December 3, 2005, the Company announced an equity offering and on December 20, 2005,
Equinox announced that it had successfully closed its Canadian public offering and Australian public
offering, both fully subscribed with. a total of 158,750,000 Common Shares being issued. Gross
proceeds raised were approximately Cdn$127 million. Subsequently on January 5, 2006, the Company
announced that the underwriters of the Canadian Offering had exercised their Over-Allotment Option by
issuing a further 22,153,125 Common Shares to raise further gross proceeds of approximately
Cdn$17.7 million.




The Company's objective is to achieve financial completion by mid-2006 at which time full Lumwana
construction activity will commence. Equinox remains on track for commissioning Lumwana in late 2007.

1.2 Exploration interests in Australia, Sweden and Peru

lron Oxide Copper-Gold Projects (“10CG”)
Equinox holds tenements prospective for iron oxide copper gold mineralization in the Cloncurry region
of North Queensland, the Gawler and Curnamona Cratons of South Australia and the Norrbotten
Region of Northern Sweden.

Exploration joint ventures exist with Minotaur Exploration Ltd. (*Minotaur” and ASX: *“MEP") in the
Gawler, with Southern Cross Resources Inc. (“Southern Cross™ and TSX: “SXR") with respect to the
Curnamona and with Phelps Dodge Corporation (“Phelps” and NYSE: *PD") for Norrbotten in Sweden.

Nickel Sulphide Projects
Equinox is exploring for Nickel in the Yilgarn Province of Western Australia through the Cowan Nickel
Joint Venture (“Cowan™) with Bullion Minerals Ltd. ("Bullion”) to explore extensive nickel interests in the
Widgiemooltha-Higginsville region.

Epithermal Gold and Base Metal Exploration
Equinox is exploring for gold and base metal mineralization in Peru through Alturas Minerals SRL
(“Alturas”™), a Peruvian company controlled by Equinox in which Equinox holds a 70% direct equity
interest.




SIGNIFICANT EVENTS SUMMARY

s+ Zambia

Environmental Impact Assessment Approved for Lumwana Copper Project
On October 17, Equinox announced that the Environmental Impact Assessment (“EIA") for the
development of the Lumwana Copper Project had been approved by the Environmental Council of the
Republic of Zambia.

This was the final major approval required from the Government of the Republic of Zambia for Lumwana
Mine development and followed a pericd of public consultation and disclosure of the ElA in accordance
with Zambian Regulations and World Bank Guidelines.

tumwana Project development can now proceed in accordance with Equinox's financing and
construction schedule, consistent with submitted Environmental and Social Management Plans.

Definitive Feasibility Study Results

On October 20, 2005, the Company announced the results of the Lumwana Definitive Feasibility Study
("DFS™). The DFS now provides the basis for the development of Lumwana. The DFS was conducted by
GRD Minproc Limited (“Minproc™) during 2005. The DFS results released update and optimise the
Bankable Feasibility Study conducted by Aker Kvaerner Australia Pty. Ltd. ("BFS") and published in late-
2003. Concurrent with the DFS release, the Company filed to SEDAR its Amended Technical Report for
Lumwana (dated October 2005) and compliant with the JORC Code and CIM National Instrument 43-
101.

Full details of the DFS are available in the subsequent events section of the September 30, 2005
Management Discussion and Analysis (quarterly report).

Letter of Intent Signed with Mopani for the Supply & Purchase of Copper Concentrates
On December 6, Equinox announced that its 100% owned Zambian subsidiary, Equinox Copper
Ventures Limited ("ECV"), had signed a Non Legally Binding Letter of Intent (*NLOI") for the future
supply and sale of copper concentrate from its Lumwana Project in Zambia (*Lumwana”} with Mopani
Copper Mines Plc. (*"Mcpani’).

Mopani is a joint venture company comprising Glencore International AG (73.1%), First Quantum
Minerals Ltd {16.9%) and Zambian Consoclidated Copper Mines Limited (10%). Mopani operates the
Mufulira mine, smelter and copper refinery and the Nkana mine and cobalt plant.

The objective and purpose of the NLOI is to conclude terms and conditions for a Sales Agreement
between the parties for the supply and sale of a proportion of the copper concentrate produced at
Lumwana from the commencement of commercial production.

Lumwana Development Agreement Signed
On December 19, Equinox announced that the Development Agreement with the Government of the
Republic of Zambia was signed on 16 December, 2005.

The Development Agreement will provide the Lumwana Project with a 10 year stability period for the key
fiscal and taxation provisions of the project, providing the certainty and comfort for its investors and
financiers in securing the required returns for the project for such a significant capital investment.

Key concessions agreed within the Development Agreement include a corporate tax rate of 256% and a
mineral royalty of 0.6% of gross product for the stability period. Capital expenditure can be deducted in
the year incurred and losses can be carried forward for up to 10 years. There has also been a deferral




of payment of various customs and excise duties and imposts, and a confirmation that there will be no
withholding tax payable on the remission of profits or restrictions on the repatriation of capital.

Completion of Cdn$144.7 million {Aus$169.6 million) Capital Raising
On December 20, Equinox announced that it had successfully closed its Canadian public offering and
Australian public offering, both fully subscribed. Equinox raised gross proceeds of approximately
Cdn$127 million comprising of:

{a) a Canadian offering, being the issue of 147,687,500 Common Shares at a price of
Cdn$0.80 pursuant to a prospectus ("Canadian Prospectus”) filed with the Canadian
securities regulatory authorities on 9 December 2005; and

(b) an Australian offering, being the issue of 11,062,500 Common Shares at a price of
Aus$0.92 issued pursuant to a prospectus ("Australian Prospectus”) filed with the
ASX on 12 December 2005.

A total of 158,750,000 Common Shares were issued on 20 December 2005.

A syndicate co-led by Sprott Securities Inc., Dundee Securities Corporation, GMP Securities L.P., TD
Securities Inc. and RBC Dominion Securities Inc. and including Paradigm Capital Inc. and Raymond
James Ltd. acted as underwriters in connection with the Canadian offering. The Australian offering was
underwritten by InterFinancial Limited., Net proceeds after deducting the Canadian and Australian
underwriters' fees are approximately Cdn$120.65 million.

Equinox also granted the underwriters of the Canadian offering an option, exercisable within 30 days
following the closing of the offering, to purchase up to 22,153,125 additional common shares at a price
of Cdn$0.80 to cover over-allotments and for market stabilization purposes. On January 5 Equinox
announced that the underwriters had exercised their Qver-Allotment Option granted in connection with
the Canadian Offering and issued a total of 22,153,125 Common Shares at a price of Cdn$0.80 for
gross proceeds of approximately Cdn$17.7 miliion.

Total combined gross proceeds raised from the Canadian Offering (including the Over-Allotment Option)
and the concurrent Australian prospectus offering were approximately Cdn$144.7 million {Aus$169.6
million).

% Australia

Cowan: Western Australia (Equinox earning up to 50%)
Work during the quarter at the Cowan project in the Kambalda region of Western Australia comprised
additional electromagnetic {“TEM”) surveys, drill testing of four TEM anomalies and field mapping of the
ultramafic sequences considered to be prospective for nickel sulphide deposits in the Chalice district.

The drill program tested targets at Footes and South Higginsville. The TEM anomalism was identified as
black shale units in thrust positions beneath and within the ultramafic package. The additional TEM
programs that were conducted during the quarter identified significant TEM anomalies associated with
an ultramafic unit newly discovered by recent field mapping.

South Australia: Ethiudna and Nuckulla Hill
No fieldwork was conducted during the quarter, but formal JV documentation was concluded with
Southern Cross Resources for their continued exploration of the Ethiudna lease for Tertiary uranium
deposits.

At Nuckulla Hill, joint venture partner Minotaur Exploration (“Minotaur®) is targeting Iron Oxide Copper-
Gold ("IOCG") deposits, and is considering exploration of the same acreage for uranium deposits.
Minotaur did not undertake any work during the December quarter at Nuckulla.




Fort Constantine South-Eliza Creek: Northwest Queensland (100%)
The project area adjoins the Ernest Henry Mine and is also prospective for IOCG mineralization. An
agreement with the Traditional Owners was recently concluded, and resulted in grant of the Fort
Constantine South lease. The contiguous Eliza Creek property is in the process of renewal under the
same ancillary agreement as Fort Constantine South. Grant of this licence is expected in Q2 2006
quarter.

< Peru

Alturas
The Equinox activities in Peru are through a 70% equity interest in Alturas Minerals SRL (‘Alturas’), a
local Peruvian company, whose principals have been involved in mining and exploration in Peru since
the 1970s. Alturas is at an advanced stage of seeking a listing on the TSX-V stock exchange in Canada.

Alturas has assembled a portfolio of highly prospective gold and base metal projects in Peru including
the advanced Huilacollo project where significant gold mineralization has been delineated, and the
extensive alteration systems of the Bafios del Indio Project.

% Subsequent Events

Lumwana Project Implementation Awarded to Ausenco - Bateman Joint Venture
On January 10, 2006, the Company announced that it had awarded the implementation phase of the
Lumwana Copper Project to a joint venture of Ausenco International Pty Ltd (*Ausence”) and Bateman
Minerals and Metals Pty Ltd (“Bateman”).

With the recent completion of the Phase 1 Front End Engineering Design (“FEED") by GRD Minproc,
the Ausenco — Bateman joint venture (*ABJV™) will complete detailed engineering for Lumwana
implementation. Under the agreement the ABJV will submit an Engineering, Construction &
Procurement {“"EPC") contract to Equinox by the end of Q1 2006. This will enable Equinox to finalize the
debt funding portion of the project development capital. Upon completion of detailed design and key
sub-contract negotiations a final EPC will be agreed during Q2 2006.

Bateman is a South African based engineering group with extensive experience in the design and
construction of large mining projects in Africa, including specific experience in Zambia. Ausenco is an
Australian based engineering group that also has extensive international experience in the design and
construction of mining projects both in Africa and Asia. An Ausenco — Bateman joint venture was jointly
awarded the “2005 Australian Engineering Exceilence Award” by the Australian Government for the
successful completion of the design, construction and commissioning of the Sepon Copper Project in
Laos for Oxiana Limited.
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EQUINOX MINERAL.S LIMITED
February 16, 2006

°t 07 Long-Term Power Construction and Supply Agreements
“henue o Signed for Lumwana Development

NOT FOR DISTRIBUTION TO U.S. NEWS WIRE SERVICES OR FOR DISSEMINATION IN THE U.S.

Equinox Minerals Limited (TSX and ASX symhbol: “EQN”} {"Equinox”) is pleased to announce that the
electricity connection and power supply agreements have been signed with the Zambian power authority, ZESCO
Limited (“ZESCO"). This concludes one of the last remaining key agreements required for Lumwana Project
development prior to closing the debt component of the project financing.

The agreements entail the design and construction of a high voltage {330kV) transmission line from Solwezi to
Lumwana to supply power to the project. The 65km extension of this line from Solwezi to Lumwana will not only
provide sufficient power for Lumwana's requirements, but includes sufficient capacity for future expansions at
Lumwana and for regional power reticulation. The construction and commissicning of this line is scheduled to be
completed by 3™ quarter 2007 which is consistent with the current development schedule for Lumwana. Equinox
has also entered into a 15 year, long-term power supply agreement with ZESCO to provide the bulk electricity
requirements for the Lumwana Project.

Commenting on the signing of the agreements, Harry Michae!, Chief Operating Officer of Equinox and Managing
Director of Equinox Copper Ventures Limited (the 100% owned Zambian registered company) said, “We are
extremely pleased to have signed these important agreements with ZESCO. The signing of these agreements
maintains the momentum of the Project which remains on track for the closing of debt financing and
commencement of construction in mid-2006. As the Lumwana development continues in earnest, | look forward
to working with all parties concerned to deliver the largest copper mine in Africa.”

On Behalf of the Board of Directors of Equinox.

For further information please contact:

Craig R. Williams (Prasident and Chief Executive Officer}, Michael Klessens (V.P. Finance and CFQ)
Phone: +61 (0) 8 9322 3318 Email: equinox@equinoxminerals.com

Kevin van Niekerk (V.P. Investor Relations/Corporate Development)
Phone: +1 (416) 865 3393  Email: kevin.van.niekerk@eguingxminerals.com

Qr refer to the company website at www.egquinoxminerals.com

Cautlonary Language and Forward Looking Stataments

This press release contalns ‘lorward—looklnn statamants”, whlch are subject to various risks and uncertainties that could cause actual results and tuture avents to differ
matarially from those expressed or implisd by such tors are cautioned that such statemaents are not guarantees of future parformance and results. Risks
and uncartainties about the Company's businass are mare fulry ed In the Company's disclosure documents filed from time to ttime with the Canadian and Australlan
securltes authorlties. The Indepsndsent definitive feasibllity study prepared by GRD Mlnproc Ltd, Golder Associstes Pty Ltd, Knight Plésold Pty Lid and Investor Resources
Ltd. has baen disclosed in the Amended Technlcal Report dated October 2005, and is compllant with the JORC Cods and National Instrument 43-101, Readers are cautioned
not to raly solaly on the y of such on contained In this retease, but should read the Technical Report which Is posted on Equinox's website

[woww.squinoxminerais.com) and flled on SEDAR (www.sedar.com}.
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Item 1 Name and Address of Company .

. . .. «3'\)};})“(2".')”;".;'.;.EJJ‘, Tf'J'J,! §
Equinox Minerals Limited CVATE Fibig st
155 University Avenue
Suite 1701

Toronto, ON MS5H 3B7

Item 2 Date of Material Change
February 22, 2006 /

Item 3 News Release
A news release in respect of the material change was issued on February 22, 2006
through the facilities of CCNMatthews and subsequently filed on SEDAR.
A copy of the News Release is attached as Schedule “A”.

Item4 Summary of Material Change

Equinox Minerals Limited (the “Company”) announced that its Board of Directors
has unanimously approved the adoption of a shareholder rights plan (the “Plan”) as
part of the Board’s ongoing review of corporate policies and shareholder
protections. The Plan is intended to ensure that all shareholders of the Company are
treated fairly in any transaction involving a potential change of control of the
Company. The Plan will also help to ensure that the Company's Board of Directors
will have sufficient time to properly assess and evaluate any take-over bid or other
control transaction which may be made or proposed in the future and to explore and
develop alternatives that maximise shareholder value.

Item 5 Full Description of Material Change

For a full description of the material change, see Schedule “A”.

Item 6 Reliance on subsection 7.1(2) or (3) of National Instrument 51-102
Not Applicable.

Item 7 Omitted Information
Not Applicable.

Item 8 Executive Officer

Kevin van Niekerk
V.P. Investor Relations/Corporate Development
Tel: (416) 865-3393




Item 9 Date of Report
February 22, 2006

EQUINOX MINERALS LIMITED

By: _“Craig Williams”

Craig R. Williams
President and Chief Executive Officer



EQUINOX MINERALS LIMITED
ARBN 108 066 986
February 22, 2006

Equinox Minerals Limited Board Approves
Shareholder Rights Plan

NOT FOR DISTRIBUTION TO U.S. NEWS WIRE SERVICES OR FOR DISSEMINATION IN THE U.S.

Equinox Minerals Limited (TSX and ASX:EQN) {"Equinox” or the “Company”) today announced that its Board
of Directors has unanimously approved the adoption of a shareholder rights plan (the “Plan") as part of the
Board's ongoing review of corporate policies and shareholder protections, The Plan is intended to ensure that
all shareholders of the Company are treated fairly in any transaction involving a potential change of control of
the Company. The Plan will also help to ensure that the Company’s Board of Directors will have sufficient time
to properly assess and evaluate any take-over bid or other control transaction which may be made or proposed
in the future and to explore and develop alternatives that maximise shareholder value,

Although the Plan will take effect immediately, its continued application is conditional upon shareholder
ralification of the Plan at the Company’s next annua! meeting of shareholders.

The Plan is similar to other shareholder rights plans adopted by Canadian corporations. Until the occurrence of
certain specified events, the rights will not be exercisable and no separate rights certificate will be issued to
shareholders. Rights will only become exercisable when a person, iogether with any related parties or joint
actors, acquires or announces its intention to acquire a beneficial interest in 20 percent or more of the
outstanding common shares of the Company without complying with the "Permitted Bid" provisions of the Ptan.
Should a non-permitted acquisition occur, each right would entitle each holder of common shares or CDIs
{other than the Offeror) to purchase additiona! common shares of the Company at a substantial discount to the
market price at such time.

A copy of the Plan will be filed on SEDAR (www.sedar.com) today.
On Behalf of the Board of Directors of Equinox.

For further information please contact:

Craig R. Willlams (President and Chief Exacutive Officer), Michael Klessens (V.P. Finance and CFQO)
Phone: +61 (0) 8 9322 3318  Email: equinox@equinoxminerals.com

Kevin van Niekerk (V.P. lnvestor Relations/Corporato Development)

Phone: +1 (416) 865 3393  Email: kevin.van.niekerk@equinoxminerals.com
Or refer to the company website at www equinoxminerals.com

Cautionary | anguage and Forward Looking Statements

This press release may contain Yorward-looking statements”, which are subject to various risks and uncertainties that could cause actual results and future
events to differ materially from those expressed or implied by such statements. investors are cautioned that such statements are not guarantees of future
performance and resulls, Risks and uncertainties about the Company's businass are more fully discussed in the Company's disclosure documents filed from
time to ime with the Canadian and Australian securities authorities. .
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Equin‘c;x Minerals Limited Board Approves
Shareholder Rights Plan

NOT FOR DISTRIBUTION TO U.S§. NEWS WIRE SERVICES OR FOR DISSEMINATION IN THE U.S.

Equinox Minerals Limited (TSX and ASX:EQN) (“Equinox” or the “Company”) today announced thal its Board
of Directors has unanimously approved the adoption of a shareholder rights plan (the “Plan”) as part of the
Board’s ongoing review of corporate policies and shareholder protections. The Plan is intended to ensure that
all shareholders of the Company are treated fairly in any transaction involving a potential change of contral of
the Company. The Plan will alsc help to ensure that the Company's Board of Directors will have sufficient time
to properly assess and evaluate any take-over bid or other control transaction which may be made or proposed
in the future and to explore and develop alternatives that maximise shareholder value.

Although the Plan will take effect immediately, its continued application is conditional upon shareholder
ratification of the Plan at the Company's next annual meeting of shareholders.

The Plan is similar to other shareholder rights plans adopted by Canadian corporations, Unitil the occurrence of
certain specified events, the rights will not be exercisable and no separate rights certificate will be issued to
shareholders. Rights will only become exercisable when a person, together with any related parties or joint
actors, acquires or announces its intention to acquire a beneficial interest in 20 percent or more of the
outstanding common shares of the Company without complying with the "Permitted Bid" provisions of the Plan.
Should a non-permitted acquisition occur, each right would entitle each holder of common shares or CDls
(other than the Offeror) to purchase additional common shares of the Company at a substantial discount to the
market price at such time.

A copy of the Plan will be filed on SEDAR (www.sedar.corn) today.
On Behalf of the Board of Directors of Equinox.

For further information please contact:

Craig R. Williams (President and Chief Executive Officer}, Michael Klessens (V.P. Finance and CFO)
Phone: +61 (0) 8 9322 3318 Emajl: equinox@equinoxmiperals.com

Kevin van Niekerk (V.P. Investor Relations/Corporate Development)
- Phone: +1 {416) 865 3393  Email: kevin.van.nickerk@eqguinoxminerats.com

Or refer to the company website at www.equinoxminerals.com

ionary Lanqua ooki tel
This press release may contain forward-ooking statements”, which are subject to various risks and uncertainties that could cause actual results and future
avents to differ materially from those expressed or implied by such statements. Investors are cautioned that such statements are not guarantses of future
performance and results. Risks and uncertainties about the Company's business are mora fully discyssed in the Company’s disclosure documents filed from
lime to tima with the Canadian and Australian securilies authorilies. .
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SHAREHOLDER RIGHTS PLAN AGREEMENT
THIS SHAREHOLDER RIGHTS PLAN AGREEMENT made as of the 22" day of February,
2006.
BETWEEN:
EQUINOX MINERALS LIMITED, a body cotporate organized

under the laws of Canada (hereinafier referred to as the
"Corporation"}

OF THE FIRST PART
-and -
CIBC MELLON TRUST COMPANY, a trust company existing
under the laws of Canada (hereinafter referred to as the "Rights
Agent")
OF THE SECOND PART

WHEREAS the board of directors of the Corporation (the "Board of Directors™) has determined that
it is advisable to adopt a shareholder rights plan to take effect immediately (the "Rights Plan") to ensure, to the
extent possible, that all holders of Common Shares and CDIs of the Corporation are treated fairly in connection
with any take-over offer or bid for the Common Shares of the Corporation, and to ensure that the Board of
Directors is provided with sufficient time to evaluate unsolicited take-over bids and to explore and develop
alternatives lo maximize shareholder value;

AND WHEREAS, in order to implement the adoption of the Rights Plan as established by this
agreement, the Board of Directors has:

{a) authorized the issuance of one right {(a "Right"} in respect of each Common Share (as
hereinafter defined) outstanding at the Record Time (as hereinafier defined), such distribution
to be made to holders of record of Common Shares and CDIs at the Record Time; and

b authorized the issuance of one Right in respect of each Common Share issued after the Record
Time and prior to the earlier of the Separation Time (as hereinafier defined) and the
Expiration Time (as hereinafter defined);

AND WHEREAS cach Right entitles the holder thereof after the Separation Time to purchase
securities of the Corporation pursuant to the terms and subject to the conditions set forth herein;

AND WHEREAS the Corporation desires to appoint the Rights Agent to act on behalf of the
Corporation, and the Rights Agent is willing to so act, in connection with the issuance, transfer, exchange and
replacement of Rights Certificates (as hereinafter defined), the exercise of Rights and other matters referred to
herein;

NOW THEREFORE in consideration of the prcl.'nises and the respective agreements set forth herein,
the parties hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions

For purposes of this Agreement, the following terms have the meanings indicated:

EQN Rights Plan




(a)

EQN Righis Plan

"Acquiring Person" shall mean any Person who is the Beneficial Owner of 20% or more of
the outstanding Common Shares of the Corporation; provided, however, that the term
"Acquiring Person" shall not include:

()
(i)

the Corporation or any Subsidiary of the Corporation;

any Person who becomes the Beneficial Owner of 20% or more of the outstanding
Common Shares of the Corporation as a result of any one or a combination of:

(A)

(B)

©

(D)

an acquisition or redemption by the Corporation of Common Shares of the
Corporation which, by reducing the number of Common Shares outstanding,
increases the proportionate number of Common Shares Beneficially Owned
by such Persen to 20% or more of the Common Shares of the Corporation
then outstanding;

share acquisitions made pursuant to a Permitted Bid ("Permitted Bid
Acquisitions");

share acquisitions (1) in respect of which the Board of Directors has waived
the application of Section 3.1 pursuant to subsections 5.1(b), 5.1{c) or
5.1(d); or (2} which were made pursuant to a dividend reinvestment plan of
the Corporation; or (3) pursuant to the receipt or exercise of rights issued by
the Corporation to all the holders of the Common Shares {other than holders
resident in a jurisdiction where such distribution is restricted or
impracticable as a result of applicable law) to subscribe for or purchase
Common Shares or Convertible Securities, provided that such rights are
acquired directly from the Corporation and not from any other person and
provided that the Person docs not thereby acquire a greater percentage of
Common Shares or Convertible Securities so offered than the Person's
percentage of Cornmon_ Shares or Convertible Securities beneficially owned
immediately prior to such acquisition; or (4) pursuant to a distribution by the
Corporation of Common Shares or Convertible Securities made pursuant to
a prospectus, provided that the Person does not thereby acquire a greater
percentage of Common Shares or Convertible Securities so offered than the
Person's percentage of Common Shares or Convertible Securities
beneficially owned immediately prior to such acquisition; or (5) pursuant to
a distribution by the Corporation of Common Shares or Convertible
Securities by way of a private placement or a securities exchange take-over
bid made by the Corporation or upon the exercise by an individual employee
of stock options granted under a stock option plan of the Corporation or
rights to purchase securities granted under a share purchase plan of the
Corporation, provided that (i) all necessary stock exchange approvals for
such private placement, stock option plan or share purchase plan have been
obtained and such private placement, stock option plan or share purchase
plan complies with the terms and conditions of such approvals and (ii) such
Person does not become the Beneficial Owner of more than 25% of the
Common Shares outstanding immediately prior to the distribution and in
making this determination, the Common Shares to be issued to such Person
in the distribution shall be deemed to be held by such Person but shall not be
included in the aggregate number of outstanding Common Shares
immediately prior to the distribution; or {6) pursuant to an amalgamation,
merger or other statutory procedure requiring shareholder approval
("Exempt Acquisitions”);

the acquisition of Common Shares upon the exercise of Convertible
Securities received by such Person pursuant to a Permitted Bid Acquisition,
Exempt Acquisition or a Pro Rata Acquisition (as defined below)
("Convertible Security Acquisitions"); or




(b)

()

(d
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(E) acquisitions as a result of a stock dividend, a stock split or other event
pursuant to which such Person receives or acquires Common Shares or
Cenvertible Securities on the same pro rara basis as all other holders of
Common Shares of the same class ("Pro Rata Acquisitions™);

provided, however, that if a Person shall become the Beneficial Owner of 20% or
more of the Common Shares of the Corporation then outstanding by reason of any
one or a combination of (i) share acquisitions or redemptions by the Corporation or
(ii) Permitted Bid Acquisitions or (iii) Exempt Acguisitions or (iv) Convertible
Security Acquisitions or (v) Pro’ Rata Acquisitions and, after such share acquisitions
or redemptions by the Corporation or Permitted Bid Acquisitions or Exempt
Acquisitions or Convertible Security Acquisitions or Pro Rata Acquisitions, such
Person subsequently becomes the Beneficial Owner of more than an additional 1% of
the number of Commen Shares of the Corporation outstanding other than pursuant to
any one or a combination of share acquisitions or redemptions of shares by the
Corporation, Permitted Bid Acquisitions, Exempt Acquisitions, Convertible Security
Acquisitions or Pro Rata Acquisitions, then as of the date of any such acquisition
such Persen shall become an "Acquiring Person”;

(iii) for a period of 10 days after the Disqualification Date, any Person who becomes the
Beneficial Owner of 20% or more of the outstanding Common Shares as a result of
such Person becoming disqualified from relying on clause 1.1{d)(B) solely because
such Person makes or announces an intention to make a Take-over Bid, either alone,
through such Person's Affiliates or Associates or by acting jointly or in concert with
any other Person. For the purposes of this definition, "Disqualification Date" means
the first date of public announcement that any Person is making or intends to make a
Take-over Bid, either alone, through such Person's Affiliates or Associates or by
acting jointly or in concert with any other Person;

(iv) an underwriter or member of a banking or selling group that becomes the Beneficial
Owner of 20% or more of the Common Shares in connection with a distribution of
securities by way of prospectus or private placement; or

{v) a Person {a “Grandfathered Person™) who is the Beneficial Owner of 20% or more
of the outstanding Common Shares of the Corporation as at the Record Time,
provided, however, that this exception shall not be, and shall cease to be, applicable
to a Grandfathered Person in the event that such Grandfathered Person shall, afier the
Record Time: (1} cease to own 20% or more of the outstanding Common Shares or
{2) become the Beneficial Owner (other than pursuant to any one or a combination of
{A) share acquisitions or redemptions by the Corporation or (B) Permitied Bid
Acquisitions {(C) Exempt Acquisitions or (D) Convertible Security Acquisition or (E)
Pro Rata Acquisitions) of additional Common Shares constituting more than 1% of
the number of Common Shares outstanding as at the Record Time.

"Affiliate", used to indicate a relationship with a specified Person, shall mean a Person that
directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is
under common contro! with, such specified Person.

"Associate” of a specified individual shall méan any individual to whom such specified
individual is married or with whom such specified individual is living in a cenjugal
relationship, outside marriage, or any relative of such specified individual or said spouse who
has the same home as such specified individual.

A Person shall be deemed the "Beneficial Owner”, and to have "Beneficial Ownership"”, of]
and to "Beneficially Own":

@) any securilies as to which such Person or any of such Person’s Affiliates or
Associates is the owner at law or in equity;
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(ii}

(iii)

any securities as to which such Person or any of such Person’s Affiliates or
Associates has the right to acquire (A) upon the exercise of any Convertible
Securities, or (B) pursuant to any agreement, arrangement or understanding, in either
case where such right is exercisable within a period of 60 days and whether or not on
condition or the happening of any contingency (other than (1) customary agreements
with and between underwriters and banking group or selling group members with
respect to a distribution to the public or pursuant to a private placement of securities,
or (2) pursuant to a pledge of securities in the ordinary course of business); and

any securitics which are Beneficially Owned within the meaning of clauses 1.1(d)(i)
or (i) above by any other Person’ with which such Person is acting jointly or in
concert;

provided, however, that a Person shall not be deemed the "Beneficial Owner”, or to have
"Beneficial Ownership”, of, or to "Beneficially Own", any security:

(A) where (1) the holder of such security has agreed to deposit or tender such
security pursuant to a Permitted Lock-up Agreement to a Take-over Bid
made by such Person or any of such Person’s Affiliates or Associates or any
other Person referred to in clause 1.1{d)(iii}, or (2) such security has been
deposited or tendered pursuant to a Take-over Bid made by such Person or
any of such Person's Affiliates or Associates or any other Person referred to
in clause 1.1(d)(iii), in each case until the earliest time at which any such
tendered security is accepted unconditionally for payment or exchange or is
taken up and paid for;

(B) where such Person, any of such Person’s Affiliates or Associates or any
other Person referred to in clause 1.1(d}iii}, holds such security provided
that (1) the ordinary business of any such Person (the "Investment
Manager") includes the management of investment funds for others and
such security is held by the Investment Manager in the ordinary course of
such business in the performance of such Investment Manager’s duties for
the account of any other Person, including the acquisition or holding of
securities for non-discretionary accounts held on behalf of a client by a
broker or dealer registered under applicable securities laws, or (2) such
Person (the "Trust Company") is licensed to carry on the business of a trust
company under applicable laws and, as such, acts as trustee or administrator
or in a similar capacity in relation to the estates of deceased or incompetent
Persons or in relation to other accounts and holds such security in the
ordinary course of such duties for the estates of deceased or incompetent
Persons or for such other accounts, or (3) such Person (the "Plan Trustee™)
is the administrator or trustee of one or more pension funds or plans {each a
"Plan") registered under applicable laws and holds such security for the
purposes of ils activity as such, or (4) such Person is a Plan or is a Person
established by statute (the "Statutory Body") for purposes that include, and
the ordinary business or activity of such Person includes, the management of
investment funds for employee benefit plans, pension plans, insurance plans
(other than plans administered by insurance companies) or various public
bodies, or (5) such Person is a Crown agent or agency or (6) such Person
(the "Manager") is the manager or trustee of a mutual fund ("Mutual
Fund") that is registered or qualified to issue its securities to investors under
the securities laws of any province of Canada or the laws of the United
States of America or is a Mutual Fund; provided in any of the above cases,
that the Investment Manager, the Trust Company, the Plan Trustee, the Plan,
the Statutory Body, the Crown agent or agency, the Manager or the Mutual
Fund, as the case may be, is not then making a Take-over Bid or has not
announced a current intention to make a Take-over Bid, other than an Offer
to Acquire Common Shares or other securities pursuant to a distribution by
the Corporation or by means of ordinary market transactions (including pre-
arranged trades entered into in the ordinary course of business of such

"
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Person) executed through the facilities of a stock exchange, securities
quotation system or organized over-the-counter market, alone, through its
Affiliates or Associates or by acting jointly or in concert with any other
Person; or

{©) because such Person is a client of or has an account with the same
Investment Manager as another Person on whose account the Investment
Manager holds such security, or where such Person is a client of or has an
account with the same Trust Company as another Person on whose account
the Trust Company holds such security, or where such Person is a Plan and
has a Plan Trustee who is also a Plan Trustee for another Plan on whose
account the Plan Trustee holds such security; or

(D) where such Person is (i) a client of an Investment Manager and such security
is owned at law or in equity by the Investment Manager, or {ii) an account
of a Trust Company and such security is owned at law or in equity by the
Trust Company, or (iii) a Plan and such security is owned at law or in equity
by the Plan Trustee; or

(E) where such Person is the registered holder of securitics as a result of
carrying on the business of or acting as a nominee of a securities depositary.

For purposes of this Agreement, the percentage of Common Shares Beneficially Owned by
any Person, shall be and be deemed to be the product determined by the formula:

100 x A/B

Where:

Ir

A the number of votes for the election of all directors generally attaching to the

Common Shares Beneficially Owned by such Person; and

B =  the number of votes for the election of all directors generally attaching to all
outstanding Common Shares.

For the purposes of the foregoing formula, where any Person is deemed to Beneficially Own
unissued Common Shares which may be acquired pursuant to Convertible Securities, such
Common Shares shall be deemed to be outstanding for the purpose of calculating the
percentage of Common Shares Beneficially Owned by such Person in both the numerator and
the denominator, but no other unissued Common Shares which may be acquired pursuant to
any other outstanding Convertible Securities shall, for the purposes of that calculation, be
deemed to be outstanding. -

"Business Day" shall mean any day other than a Saturday, Sunday or a day that is treated as a
holiday at the Corporation’s principal executive offices in Toronto, Canada.

"Business Corporations Act' shall mean the Canada Business Corporations Act, as amended,
and the regulations thereunder, and any comparable or successor laws or regulations thereto.

"CDIs" shall mean Chess Depositary Interests and means a unit of beneficial ownership in
Common Shares, registered in the name of CDN.

"CDN" means CHESS Depositary Nominees Pty Ltd.

"close of business" on any given date shall mean the time on such date (or, if such date is not
a Business Day, the time on the next succeeding Business Day) at which the office of the
transfer agent for the Common Shares in the City of Toronto (or, afier the Separation Time,
the offices of the Rights Agent in the City of Toronte) becomes closed to the public.
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"Common Shares of the Corporation” and "Common Shares" shall mean the common
shares in the capital stock of the Corporation and any other share of the Corporation into
which such common shares may be subdivided, consolidated, reclassified or changed from
time to time and, where the context permits, shall include CDls.

"Competing Permitted Bid" means a Take-over Bid that:

i is made after a Permitted Bid or another Competing Permitied Bid has been made
and prior to the expiry of the Permitted Bid or another Competing Permitted Bid;

(ii} satisfies all components of the definition of a Permitted Bid other than the
requirements set out in clause (ii) of that definition; and

(iii) contains, and the take-up and payment for securities tendered or deposited is subject
to, an irrevocable and unqualified provision that no Common Shares will be taken up
or paid for pursuant to the Take-over Bid prior to the close of business on the date
that is no earlier than the later of (1) the earliest date on which Common Shares may
be taken up or paid for under any Permitted Bid or Competing Permitted Bid that is
then in existence and (2) 35 days (or such other minimum period of days as may be
prescribed by applicable law in Ontario) after the date of the Take-over Bid
constituting the Competing Permitted Bid.

"Convertible Securities” means, at any time, any securities issued by the Corporation from
time to time (other than the Rights) carrying any exercise, conversion or exchange right
pursuant to which the holder thereof may acquire Common Shares or other securities which
are convertible into or exercisable or exchangeable for Common Shares.

"Convertible Security Acquisitions” has the meaning set forth in the definition of "Acquiring
Person” herein. ‘

"Co-Rights Agents" shall have the meaning set forth in subsection 4.1(a) herein.
"Effective Date” shall mean the close of business on February 22, 2006.
"Election to Exercise” shall have the meaning set forth in subsection 2.2(d) herein.

"Exempt Acquisition" has the meaning set forth in the definition of "Acquiring Person"
herein.

"Exercise Price" shall mean, as of any date, the price at which a holder may purchase the
securities issuable upon exercise of one whole Right in accordance with the terms hereof and,
subject to adjustment thereof in accordance with the terms hereof, the Exercise Price shall be:

(i) until the Separation Time, an amount equal to three times the Market Price, from
time to time, per Common Share; and

(ii) from and after the Separation Time, an amount equal to three times the Market Price,
as at the Separation Time, per Common Share.

"Expansion Factor" shall have the meaning set forth in subsection 2.3(a)(x) herein.
"Expiration Time" shall mean the carlier of:

(i) the Termination Time; and

(ii) the termination of the 2009 annual meeting of the shareholders of the Corporation;

provided, however, that if the resolution referred to in Section 5.19 is approved by
Independent Shareholders in accordance with Section 5.19 at or prior to such annual mecting,
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"Expiration Time" means the earlier of (i) the Termination Time and (ii} the termination of
the 2012 annua! meeting of the shareholders of the Corporation.

"Fiduciary" shall mean a trust company registered under the trust company legislation of
Canada or any province thereof, a trust company organized under the laws of any state of the
United States, a portfolio manager registered under the securities legislation of one or more
provinces of Canada or an investment adviser registered under the United States Investment
Advisers Act of 1940 or any other securities legislation of the United States or any state of the
United States.

A "Flip-in Event" shall mean a transaction occurring subsequent to the date of this
Agreement as a result of which any Person shall become an Acquiring Person provided,
however, that a Flip-in Event shall be deemed 1o oceur at the close of business on the tenth
day (or such later day as the Board of Directors of the Corporation may determine) after the
Stock Acquisition Date.

"Independent Shareholders" shall mean holders of outstanding Common Shares of the
Corporation excluding (i) any Acquiring Person; or (ii) any Person (other than a Person
referred to in clause 1.1{d}(B)) that is making or has announced a current intention to make a
Take-over Bid for Common Shares of the Corporation (including a Permitted Bid or a
Competing Permitted Bid) but excluding any such Person if the Take-over Bid so announced
or made by such Person has been withdrawn, terminated or expired; or (iii) any Affiliate or
Associate of such Acquiring Person or a Persen referred to in clause (ii); or (iv) any Person
acting jointly or in concert with such Acquiring Person or a Person referred to in clause (ii); or
(v) a Person who is a trustee of any employee benefit plan, share purchase plan, deferred profit
sharing plan or any similar plan or trust for the benefit of employees of the Corporation or a
Subsidiary of the Corporation, unless the beneficiaries of the plan or trust direct the manner in
which the Common Shares are to be voted or direct whether the Common Shares are to be
tendered to a Take-over Bid.

"Market Price" per security of any securities on any date of determination shall mean the
average of the daily Closing Price Per Security of such securities (determined as described
below) on each of the 20 consecutive Trading Days through and including the Trading Day
immediately preceding such date; provided, however, that if an event of a type analogous to
any of the events described in Section 2.3 hereof shall have caused the price used to determine
the Closing Price Per Security on any Trading Day not to be fully comparable with the price
used to determine the Closing Price Per Security on such date of determination or, if the date
of determination is not a Trading Day, on the immediately preceding Trading Day, each such
price so used shall be appropriately adjusted in a manner analogous to the applicable
adjustment provided for in Section 2.3 hereof in order to make it fully comparable with the
price per security used to determine the Closing Price Per Security on such date of
determination or, if the date of determination is not a Trading Day, on the immediately
preceding Trading Day. The "Closing Price Per Security” of any securities on any date shall
be:

(i) the closing board lot sale price or, if such price is not available, the average of the
closing bid and asked prices, for such securities as reported by the principal Canadian
stock exchange on which such securities are listed or admitted to trading, or if for any
reason neither of such prices is available on such day or the securities are not listed or
admitted to trading on a Canadian stock exchange, the closing board lot sale price or,
if such price is not available, the average of the closing bid and asked prices, for such
securitics as reported by such other securities exchange or national securities
quotation system on which such securities are listed or admitted for trading en which
the largest number of such securities were traded during the most recently completed
calendar year;

(i) if, for any reason, none of such prices is available on such date or the securities are
not listed or admitted to trading on a Canadian stock exchange or other securities
exchange or on a national securities quotation system, the last sale price, or in case
no sale takes place on such date, the average of the high bid and low asked prices for
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such securities in the over-the-counter market, as quoted by any reporting system
then in use (as selected by the Board of Directors); or

(iif) if the securities are not listed or admitted to trading as contemplated in clause
1.I{x)(i) or (ii), the average of the closing bid and asked prices as furnished by a
professional market maker making a market in the securities provided, however, that
if on any such date the Closing Price Per Security cannot be determined in
accordance with the foregoing, the Closing Price Per Security of such securities on
such date shall mean the fair value per share of such securities on such date as
determined in good faith by an internationally recognized investment dealer or
investment banker with respect to the fair value per share of such securities.

) "Offer to Acquire” shall include:
(i) an offer to purchase, or a solicitation of an offer to sell, Common Shares; and
(i) an acceptance of an offer to sell Common Shares, whether or not such offer to seil

has been solicited:;

or any combination thercof, and the Person accepting an offer to sell shall be deemed to be
making an offer to acquire to the Person that made the offer to sell.

(z) "Offeror’s Securities” means Common Shares Beneficially Owned on the date of an Offer to
Acquire by any Person who is making a Take-over Bid and "Offeror" means a Person who
has announced a current intention to make or is making a Take-over Bid.

(aa) "Permitted Bid" means a Take-over Bid made by a Person by means of a Take-over Bid
circular and which also complies with the following additional provisions:

(i) the Take-over Bid is made to all holders of record of Common Shares, other than the
Offeror;
(i) the Take-over Bid shall contain, and the provisions for the take-up and payment for

Common Shares tendered or deposited thereunder shall be subject to, an irrevocable
and unqualified condition that no Common Shares shall be taken up or paid for
pursuant to the Take-over Bid pridr to the close of business on a date which is not
less than 60 days following the date of the Take-over Bid;

(iii) the Take-over Bid shall contain irrevocable and unqualified provisions that, unless
the Take-over Bid is withdrawn, Common Shares may be deposited pursuant to the
Take-over Bid at any time prior to the close of business on the date of first take-up or
payment for Common Shares and that all Common Shares deposited pursuant to the
Take-over Bid may be withdrawn at any lime prior to the close of business on such
date;

(iv) the Take-over Bid shall contain an irrevocable and unqualified condition that more
than 50% of the outstanding Common Shares held by Independent Shareholders,
determined as at the close of business on the date of first take-up or payment for

! Common Shares under the Take-over Bid, must be deposited to the Take-over Bid
and not withdrawn at the close of business on the date of first take-up or payment for
Common Shares; and

(v) the Take-over Bid shall contain an irrevocable and unqualified provision that in the
event that more than 50% of the then outstanding Common Shares held by
Independent Sharcholders shall have been deposited to the Take-over Bid and not
' withdrawn as at the close of business™on the date of first take-up or payment for
Common Shares under the Take-over Bid, the Offeror will make a public
announcement of that fact and the Take-over Bid will remain open for deposits and
tenders of Common Shares for not less than 10 Business Days from the date of such
public announcement;

EQN Rights Plan
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provided that if a Take-over Bid constitutes a Competing Permitted Bid, the term "Permitted
Bid" shall also mean the Competing Permitted Bid.

"Permitted Bid Acquisitions" has the meaning set forth in the definition of "Acquiring
Person" herein.

"Permitted Lock-up Agreement” means an agreement (the "Lock-up Agreement") between
a Person and one or more holders of Common Shares or CDIs {each such holder herein
referred to as a "Locked-up Person") (the terms of which are publicly disclosed and a copy of
which is made available to the public (including the Corporation) not later than the date of the
Lock-up Bid (as defined below), or if the Lock-up Bid has been made prior to the date of the
Lock-up Agreement not later than the first Business Day following the date of the Lock-up
Agreement) pursuant to which each Locked-up Person agrees to deposit or tender, or cause to
be deposited or tendered, the Common Shares held or controlled by such holder (or the
Common Shares in which such holder has an interest) to a Take-over Bid (the "Lock-up Bid")
made by the Person or any of such Person’s Affiliates or Associates or any other Person
referred to in clause 1.1(d)(fi1), provided that:

@ the Lock-up Agreement permits the Locked-up Person to withdraw its Common
Shares from the Lock-up Agreement in order to deposit or tender the Common
Shares to another Take-over Bid or to support another transaction prior to the
Common Shares being taken up and paid for under the Lock-up Bid at a price or
value per Common Share that exceeds the price or value per Common Share offered
under the Lock-up Bid; or

(ii) the Lock-up Agreement permits the Locked-up Person to withdraw its Common
Shares from the Lock-up Agreement in order to deposit or tender the Common
Shares to another Take-over Bid or to support another transaction prior to the
Common Shares being taken up and paid for under the Lock-up Bid at an offering
price for each Common Share that exceeds by as much as or more than a specified
amount (the "Specified Amount") the offering price for each Common Share
contained in or proposed to be contained in the Lock-up Bid and that does not by its
terms provide for a Specified Amount that is greater than 7% of the offering price
contained in or proposed to be contained in the Lock-up Bid;

and, for greater clarity, the agreement may contain a right of first refusal or require a
period of delay to give the Person who made the Lock-up Bid an opportunity to
match a higher price in another Take-over Bid or transaction or other similar
limitation on a Locked-up Person’s right to withdraw Common Shares from the
agreement, so long as the limitation does not preclude the exercise by the Locked-up
Person of the right to withdraw Commen Shares during the period of the other Take-
over Bid or transaction; and

(iii) no "break-up" fees, "top-up” fees, penalties, expenses or other amounts that exceed in
aggregate the greater of’

(A) 2.5% of the price or value of the consideration payable under the Lock-up
Bid to a Locked-up Person; and

(B) 50% of the amount by which the price or value of the consideration received
by a Locked-up Person under another Take-over Bid or transaction exceeds
the price or value of the consideration that the Locked-up Person would
have received under the Lock-up Bid;

shall be payable by such Locked-up Person if the Locked-up Person fails to deposit
or tender Common Shares to the Lock-up Bid, or withdraws Commeon Shares
previously tendered thereto in order to deposit or tender such Common Shares to
another Take-over Bid or support another transaction.
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References to “Common Shares” in this definition shall be interpreted to comprehend
CDls.

“Person” shall mean any individual, firm, partnership, association, trust, trustee, personal
representative, body corporate, corporation, unincorporated organization, syndicate or other
entity.

"Pro Rata Acquisition” has the meaning set forth in the definition of "Acquiring Person”
herein.

"Record Time" shall mean the close of business on the date of this Agreement.
"Redemption Price" has the meaning set forth in subsection 5.1(a) herein,

"Rights Certificate” shall mean, after the Separation Time, the certificate representing the
Rights substantially in the form of Exhibit A hereto.

"Rights Register" shall have the meaning set forth in subsection 2.6(a} herein.

"Securities Act” shall mean the Securities Act (Ontario), and the rules and regulations
thereunder, each as may be amended from time to time, and any comparable or successor
laws, rules or regulations thereto.

"Separation Time" shall mean the close of business on the tenth Business Day after the
carlier of:

i the Stock Acquisition Date;

(i} the date of the commencement ‘of, or first public announcement of the intent of any
Person (other than the Corporation or any Subsidiary of the Corporation) to
commence a Take-over Bid (other than a Take-over Bid which is a Permitted Bid so
long as such Take-over Bid continues to satisfy the requirements of a Permitted Bid),
provided that, if any Take-over Bid referred to in this clause (ii) expires, is cancelled,
terminated or otherwise withdrawn prior to the Separation Time, such Take-over Bid
shall be deemed, for purpeses of this subsection 1.1(kk), never to have been made;
and

(iii) the date upon which a Permitted Bid ceases to be a Permitted Bid;

or such later date as may be determined by the Board of Directors acting in good faith
provided that, if the foregoing results in the Separation Time being prior to the Record Time,
the Separation Time shall be the Record Time and if the Board of Directors determines
pursuant to Section 5.1 to waive the application of Section 3.1 to a Flip-in Event, the
Separation Time in respect of such Flip-in Event shall be deemed never to have occurred.

"Stock Acquisition Date" shall mean the first date of public announcement (which, for
purposes of this definition, shall include, without limitation, a report filed pursuant to Section
101 of the Securities Act) by the Corporation or an Acquiring Person that a Person has become
an Acquiring Person.

"Subsidiary” of any specified Person shall mean any corporation or other entity controlled by
stch specified Person.

"Take-over Bid" means an Offer to Acquire Common Shares or securities convertible into
Common Shares, where the Common Shares subject to the Offer to Acquire, together with the
Common Shares into which the securities subject to the Offer to Acquire are convertible, and
the Offeror’s Securities, constitute in the aggregate 20% or more of the outstanding Common
Shares at the date of the Offer to Acquire.




-11 - -

(00) "Termination Time" shall mean the time at which the right to exercise Rights shall terminate
pursuant to Section 5.1, 5.18 or 5.19 hereof.

(rm "Trading Day”, when used with respect to any securities, shall mean a day on which the
securities exchange or national securities quotation system on which such securities are listed
or admitted for trading on which the largest number of such securities were traded during the
most recently completed calendar year is open for the transaction of business or, if the
securities are not listed or admitied to trading on any securities exchange, a Business Day.

1.2 Currency
All sums of money which are referred to in this Agreement are expressed in lawful money of Canada.
1.3 Acting Jointly or in Concert

For purposes of this Agreement, a Person is acting jointly or in concert with another Person if such
Person has any agreement, arrangement or understanding (whether formal or informal and whether or net in
writing) with such other Person to acquire, or Offer te Acquire, any Common Shares of the Cerporation {(other
than (A) customary agreements with and between underwriters and banking group or selling group members
with respect to a distribution of securities by way of prospectus or private placement, or (B) pursuant to a pledge
of securities in the ordinary course of business).

14 Control .
A Person is "controlled” by another Person or two or more other Persons acting jointly or in concert if:

(@) in the case of a body corporate, securities entitled to vote in the election of directors of such
body corporate carrying more than 50% of the votes for the election of directors are held,
directly or indirectly, by or for the benefit of the ether Person or Persons acting jointly or in
concert and the voles carried by such securities are entitled, if exercised, to elect a majority of
the board of directors of such body corporate; or

() in the case of a Person which is not a body corporate, more than 50% of the voting or equily
interests of such entity are held, directly or indirectly, by or for the benefit of the other Person
or Persons

and "controls”, "controlling" and "under common control with" shall be interpreted accordingly.
1.5 Holder of Rights

As used in this Agreement, unless the context otherwise requires, the term "holder” of any Rights shall
mean the registered holder of such Rights (or, prior to the Separation Time, the associated Common Shares or
CDIs). Itis hereby provided, for greater certainty, that prior to the Separation Time CDN shall not be the holder
of Rights issued in respect of Common Shares registered in the name of CDN for which CDls are outstanding
but rather the holders of the related CD!s shall be the holders of the Rights related to such Common Shares.

1.6 References to this Agreement

In this Agreement, unless otherwise provided herein and unless the context otherwise requires,
references 10 “this Agreement”, "herein”, "hereby" and "hereunder” mean this Shareholder Rights Plan
Agreement dated as of February 22, 2006 between the Corporation and the Rights Agent as amended and

supplemented from time 1o time.

EQN Rights Plan
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ARTICLE 2
THE RIGHTS

21 Legend on Common Share Certificates and CDI Holding Statements

Certificates for the Common Shares and holding statements for CDIs, including without limitation
Common Shares and CDIs issued upon the conversion of Convertible Securities, issued after the Record Time
but prior to the earlier of the Separation Time and the Expiration Time shall evidence one Right for each
Common Share represented thereby and, commencing as soon as reasonably practicable afier the Record Time,
shall have impressed on, printed on, written on or otherwise affixed to them a legend, substantially in the
following form:

Until the Separation Time (as defined in the Rights Agreement referred to
below), this [certificate](holding statement] also evidences and entitles the
holder hereof to certain Rights as set forth in a Shareholder Rights Plan
Agreement dated as of February 22, 2006, as such may from time to time be
amended, restated, varied or replaced (the "Rights Agreement"), between
Equinox Minerals Limited (the "Corporation") and CIBC Mellon Trust
Company, as Rights Agent, the terms of which are hereby incorporated
herein by reference and, a copy of which is on file at the registered office of
the Corporation. In certain circumstances, as set forth in the Rights
Agreement, such Rights may be amended, redeemed, may expire, may
become void (if, in certain cases, they are "Beneficially Owned" by an
"Acquiring Person”, as such terms are defined in the Rights Agreement, or a
transferee thereof)} or may be evidenced by separate certificates and may no
longer be evidenced by this  [certificate][holding statement]. The
Corporation will mail or arrange for the mailing of a copy of the Rights
Agreement to the holder of this [certificate][holding statement] without
charge as soon as practicable, after the receipt of a written request therefor.

Certificates representing Common Shares and holding statements representing CDls that are issued and
outstanding at the Record Time shall evidence one Right for each Common Share evidenced thereby
notwithstanding the absence of the foregoing legend, until the earlier of the Separation Time and the Expiration
Time. The Corporation hereby acknowledges, for greater certainty, that the Rights Agent will have no
responsibility to ensure that the holding statements representing CDIs carry the aforementioned legend.

2.2 Initial Exercise Price; Exercise of Rights; Detachment of Rights

(a) Subject to adjustment as herein set forth, each Right will entitle the holder thereof, after the
Separation Time, to purchase, for the Exercise Price, one Common Share. Notwithstanding
any other provision of this Agreement, any Rights held by the Corporation or any of its
Subsidiaries shall be void.

(b) Until the Separation Time,
(i no Right may be exercised; and

(ii) each Right will be evidenced by the certificate or helding statement for the associated
Common Share and will be transferable only together with, and will be transferred by
a transfer of, such associated share.

(c) After the Separation Time and prior to the Expiration Time, the Rights (i} may be exercised;
and {ii) will be transferable independent of Common Shares and CDIs. Promptly following
the Separation Time the Corporation will prepare and the Rights Agent will mail to each
holder of record of Common Shares and CDls as of the Separation Time and, in respect of
each Convertible Security converted into Common Shares and CDIs after the Separation Time
and prior to the Expiration Time, promptly after such conversion to the holder so converting
(other than, in each case, an Acquiring Person and, in respect of any Rights Beneficially
Owned by such Acquiring Person which are not held of record by such Acquiring Person, the
holder of record of such Rights) at such holder’s address as shown by the records of the

EQN Rights Plan
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Corporation {the Corporation hereby agreeing to furnish copies of such records to the Rights
Agent for this purpose including a list of registered holders of CDIs in an electronic form
acceptable to the Rights Agent), {x) a Rights Cenrtificate with registration particulars
appropriately completed, representing the number of Rights held by such holder at the
Separation Time and having such marks of identification or designation and such legends,
summaries or endorsements printed thereon as the Corporation may deem appropriate and as
are not inconsistent with the provisions of this Agreement, or as may be required to comply
with any law or with any rule or regulation made pursuant thereto or with any rule or
regulation of any stock exchange or securities quotation systern on which the Rights may from
time to time be listed or traded, or to conform to usage, and (y) a disclosure statement
describing the Rights. )

Rights may be exercised in whole or in part on any Business Day (or on any other day which,
in the city at which an Election to Exercise {as hereinafter defined) is duly submitted to the
Rights Agent in accordance with this Agreement, is not a Saturday, Sunday or a day that is
treated as a holiday in such city) after the Separation Time and prior to the Expiration Time by
submitting to the Rights Agent (at its office in the City of Toronto, Canada or at any other
office of the Rights Agent in the citics designated from time to time for that purpose by the
Corporation), the Rights Certificate evidencing such Rights together with an Election to
Exercise (an "Election to Exercise") substantially in the form attached to the Rights
Certificate duly completed, accompanied by payment by certified cheque, banker’s drafi or
money order payable to the order of the Rights Agent, of a sum equal to the Exercise Price
multiplied by the number of Rights being exercised and a sum sufficient to cover any transfer
tax or charge which may be payable in respect of any transfer involved in the transfer or
delivery of Rights Certificates or the issuance or delivery of certificates for Common Shares in
a name other than that of the holder of the Rights being exercised.

Upon receipt of a Rights Certificate, with a duly completed Election to Exercise (which does
not indicate that the holder so exercising is an Acquiring Person) accompanied by payment as
set forth in subsection 2.2(d) above, the Rights Agent will thereupon promptly:

(i) requisition from the transfer agent or any co-transfer agent of the Common Shares or
CDIs certificates for the number of Common Shares or CDIs to be purchased (the
Corporation hereby irrevocably authorizing its transfer agent to comply with all such
requisitions);

{ii} when appropriate, requisition from the Corporation the amount of cash to be paid in
lieu of issuing fractional Common Shares or CDIs and, after receipt, deliver such
cash 1o or to the order of the registered holder of the Rights Certificate;

(iii) after receipt of the Common Share certificates, deliver the same to or upon the order
of the registered holder of such Rights Certificate, registered in such name or names
as may be designated by such holder; and

(iv) tender to the Corporation all payments received on exercise of the Rights.

In case the holder of any Rights shall exercise less than all the Rights evidenced by such
holder’s Rights Certificate, a new Rights Certificate evidencing the Rights remaining
unexercised will be issued by the Rights Agent to such holder or to such holder's duly
authorized assigns.

The Corporation covenants and agrees that it will:

@) take all such action as may be necessary and within its power to ensure that all shares
delivered upon exercise of Rights shall, at the time of delivery of the certificates for
such shares (subject to payment of the Exercise Price), be duly and validly
authorized, executed, issued and delivered and fully paid and non-assessable;

(it take all such action as may be necessary and within its power to comply with any
applicable requirements of the Business Corporations Act, the Securities Act, the
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securities acts or comparable legislation of each of the other provinces of Canada,
and the rules and regulations thereunder or any other applicable law, rule or
regulation, in connection with the issuance and delivery of the Rights Certificates and
the issuance of any shares upon exercise of Rights;

(iii) use reasonable efforts to cause all shares issued upon exercise of Rights to be listed
on the principal exchanges or traded in the over-the-counter markets on which the
shares were traded immediately prior to the Stock Acquisition Date;

(iv) cause to be reserved and kept available out of its authorized and unissued Common
Shares the number of Common Shares that, as provided in this Agreement, will from
time to time be sufficient to permit the exercise in full of all outstanding Rights; and

(v} pay when due and payable any and all Canadian federal and provincial transfer taxes
(for greater certainty not including any income taxes or capital gains of the holder or
exercising holder or any liability of the Corporation to withhold tax) and charges
which may be payable in respect of the original issuance or delivery of the Rights
Certificates or certificates for shares, provided that the Corporation shall not be
required to pay any transfer tax or charge which may be payable in respect of any
transfer involved in the transfer or delivery of Rights Certificates or the issuance or
delivery of certificates for shares in a name other than that of the holder of the Rights
being transferred or exercised.

23 Adjustments to Exercise Price; Number of Rights

The Exercise Price, the number and kind of securities subject to purchase upon exercise of each Right
and the number of Rights outstanding are subject to adjustment from time to time as provided in this

Section 2.3,

(a)
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In the event the Corporation shall at any time after the Record Date and prior to the Expiration
Time:

(i} declare or pay a dividend on the Common Shares payable in Common Shares (or
other capital stock or securities exchangeable for or convertible into or giving a right
to acquire Common Shares or other capital stock) other than pursuant to any optional
stock dividend program, dividend reinvestment plan or a dividend payable on
Common Shares in lieu of a regular periodic cash dividend,;

(ii) subdivide or change the then outstanding Common Shares into a greater number of
Common Shares;

(iii) combine or change the then outstandiﬁg Common Shares into a smatler number of
Common Shares; or

(iv) issue any Common Shares {(or other capital stock or securities exchangeable for or
convertible into or giving a right to acquire Common Shares or other capital stock) in
respect of, in lieu of or in exchange for existing Common Shares in a reclassification,
amalgamation, merger, statutory arrangement or consolidation,

the Exercise Price and the number of Rights outstanding, or, if the payment or effective date
therefor shall occur after the Separation Time, the securities purchasable upon exercise of
Rights shall be adjusted in the manner set forth below. If the Exercise Price and number of
Rights outstanding are to be adjusted (x) the Exercise Price in effect after such adjustment
shall be equal to the Exercise Price in effect immediately prior to such adjustment divided by
the number of Common Shares {or other capital stock) (the "Expansion Factor") that a holder
of one Common Share immediately prior to such dividend, subdivision, change, combination
or issuance would hold thereafter as a result thereof and (y) each Right held prior to such
adjustment shall become that number of Rights equal to the Expansion Factor, and the
adjusted number of Rights will be deemed to be allocated among the Common Shares with
respect to which the original Rights were associated (if they remain outstanding} and the
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shares issued in respect of such dividend, subdivision, change, combination or issuance, so
that each such Common Share (or other capital stock) will have exactly one Right associated
with it. If the securities purchasable upon exercise of Rights are to be adjusted, the securities
purchasable upon exercise of each Right after such adjustment will be the number of securities
that a holder of the securities purchasable upon exercise of one Right immediately prior to
such dividend, subdivision, change, combination or issuance would held thercafter as a result
thereof. If after the Record Time and prior to the Expiration Time the Corporation shall issue
any shares of capital stock other than Common Shares in a transaction of a type described in
clause 2.3(a)(i) or (iv), shares of such capital stock shall be treated herein as nearly equivalent
to Common Shares as may be practicable and appropriate under the circumstances and the
Corporation and the Rights Agent agree to amend this Agreement in order to effect such
treatment. If an event occurs which would require an adjustment under both this Section 2.3
and Section 3.1 hereof, the adjustment provided for in this Section 2.3 shall be in addition to
and shall be made prior 10 any adjustment required pursuant to Section 3.1 hereof.
Adjustments pursuant to subsection 2.3(a) shall be made successively, whenever an event
referred to in subsection 2.3(a) occurs.

In the event the Corporation shall at any time after the Record Time and prior to the
Separation Time issue any Common Shares otherwise than in a transaction referred to in the
preceding paragraph, each such Common Share so issued shall automatically have one new
Right associated with it, which Right shall be evidenced by the certificate representing such
Common Share.

In the event the Corporation shall at any time after the Record Time and prior to the
Expiration Time fix a record date for the making of a distribution to all holders of Common
Shares of rights or warrants entitling them {for a period expiring within 45 calendar days afier
such record date) to subscribe for or purchase Common Shares (or securities convertible into
or exchangeable for or carrying a right to purchase or subscribe for Common Shares) at a price
per Common Share {or, if a security convertible into or exchangeable for or carrying a right to
purchase or subscribe for Common Shares, having a conversion, exchange or exercise price
(including the price required to be paid to purchase such convertible or exchangeable security
or right per share)) less than 90% of the Market Price per Common Share on such record date,
the Exercise Price shall be adjusted in the manner set forth below. The Exercise Price in
effect after such record date shall equal the Exercise Price in effect immediately prior to such
record date multiplied by a fraction, of which the numerator shall be the number of Common
Shares outstanding on such record daté plus the number of Common Shares which the
aggregate offering price of the total number of Common Shares so to be offered (and/or the
aggregate initial conversion, exchange or exercise price of the convertible or exchangeable
securities or rights so to be offered (including the price required to be paid to purchase such
convertible or exchangeable securities or rights)} would purchase at such Market Price and of
which the denominator shall be the number of Common Shares outstanding on such record
date plus the number of additional Common Shares to be offered for subscription or purchase
(or into which the convertible or exchangeable securitics or rights so to be offered are initially
convertible, exchangeable or exercisable). In case such subscription price is satisfied in whole
or in part by consideration in a form other than cash the value of such consideration shall be as
determined in good faith by the Board of Directors whose determination shall be described in
a statement filed with the Rights Agent and shall be binding on the Rights Agent and the
holders of Rights.

Such adjustment shall be made successively whenever such a record date is fixed. For
purposes of this paragraph (b), the granting of the right to purchase Common Shares pursuant
to any dividend or interest reinvestment plan and/or any Common Share purchase plan
providing for the reinvestment of dividends or interest payable on securities of the
Corporation and/or the investment of periodic optional payments and/or employee benefit or
similar plans (so long as such right to purchase is in no case evidenced by the delivery of
rights or warrants) shall not be deemed to constitute an issue of rights or warrants by the
Corporation; provided, however, that in the case of any dividend or interest reinvestment plan,
the right to purchase Common Shares is at a price per share of not less than 90% of the current
market price per share (determined as provided in such plans) of the Common Shares.
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In the event the Corporation shall at any time afier the Record Time and prior to the
Expiration Time fix a record date for the making of a distribution to all holders of Common
Shares of evidences of indebtedness or assets (other than a regular periodic cash dividend or a
dividend paid in Common Shares) or rights or warrants entitling them to subscribe for or
purchase Common Shares {or Convertible Securities in respect of Common Shares) at a price
per Common Share (or, in the case of a Convertible Security in respect of Common Shares
having a conversion or exercise price per share {including the price required to be paid to
purchase such Convertible Security) less than 90% of the Market Price per Common Share on
such record date {excluding those referred to in subsection 2.3(b)), the Exercise Price shall be
adjusted in the manner set forth below. The Exercise Price in cffect after such record date
shall equal the Exercise Price in effect immediately prior 10 such record date less the fair
market value (as determined in good faith by the Board of Directors of the Corporation) of the
portion of the assets, evidences of indebtedness, rights or warrants so to be distributed
applicable to each of the securities purchasable upon exercise of one Right (such
determination to be described in a statement filed with the Rights Agent and shall be binding
on the Rights Agent and the holders of the Rights). Such adjustment shail be made
successively whenever such a record date is fixed.

Each adjustment made pursuant to this Section 2.3 shall be made as of:

{i) the payment or effective date for the applicable dividend, subdivision, change,
combination or issuance, in the case of an adjustment made pursuant to paragraph (a)
above; and

(ii) the record date for the applicable dividend or distribution, in the case of an

adjustment made pursuant to paragraph (b) or (c) above,
subject to readjustment to reverse the same if such distribution shail not be made.

In the event the Corporation shall at any time after the Record Time and prior to the
Expiration Time issue any shares of capital stock (other than Common Shares), or rights or
warrants to subscribe for or purchase any such capital stock, or securities convertible into or
exchangeable for any such capital stock, in a transaction referred to in clause (a)(i) or (a)(iv)
above, or if the Corporation shall take any other action (other than the issue of Common
Shares) which might have a negative effect on the holders of Rights, if the Board of Directors
acting in good faith determines that the adjustments contemplated by paragraphs (a), (b) and
{(c) above are not applicable or will not appropriately protect the interests of the holders of
Rights, the Corporation may determine what other adjustments to the Exercise Price, number
of Rights and/or securities purchasable upon exercise of Rights would be appropriate and, if
the adjustments contemplated by paragraphs (a), (b) and (c) above are applicable,
notwithstanding such paragraphs, the adjustments so determined by the Corporation, rather
than adjustments contemplated by paragraphs (a), (b) and (¢) above, shall be made. The
Corporation and the Rights Agent shall amend this Agreement in accordance with subsections
5.4(b) and 5.4(c), as the case may be, to provide for such adjustments.

Each adjustment to the Exercise Price made pursuant to this Section 2.3 shall be calculated to
the nearest cent. Whenever an adjustment to the Exercise Price is made pursuant to this
Section 2.3, the Corporation shall:

(i) promptly prepare a certificate setting forth such adjustment and a brief statement of
the facts accounting for such adjustment; and

(ii) promptly file with the Rights Agent and with each transfer agent for the Common
Shares a copy of such certificate and mail a brief summary thereof to each holder of
Rights who requests a copy.

Failure to file such certificate or cause such summary to be matled as aforesaid, or any defect
therein, shall not affect the validity of any such adjustment or change.
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24 Date on Which Exercise is Effective

Each person in whose name any certificate for Common Shares or holding statement for CDIs is issued
upon the exercise of Rights shall for all purposes be deemed to have become the holder of record of the
Common Shares represented thereby, and such certificate shall be dated, the date upon which the Rights
Certificate evidencing such Rights was duly surrendered (together with a duly completed Election to Exercise)
and payment of the Exercise Price for such Rights (and any applicable transfer taxes and other governmental
charges payable by the exercising holder hereunder) was made; provided, however, that if the date of such
surrender and payment is a date upon which the Common Share transfer books of the Corporation are closed,
such person shall be deemed to have become the record holder of such shares on, and such certificate shall be
dated, the next succeeding Business Day on which the Common Share transfer books of the Corporation are
open.

2.5 Execution, Authentication, Delivery and Dating of Rights Certificates

(a) The Rights Certificates shall be executed on behalf of the Corporation by any one of the
Chairman of the Board, the President and Chief Executive Officer, the Chief Financial
Officer, any Vice President, the Treasurer, any Assistant Treasurer, the Secretary or any
Assistant Secretary of the Corporation. The signature of any of these officers on the Rights
Certificates may be manual or facsimile. Rights Certificates bearing the manual or facsimile
signatures of individuals who were at any time the proper officers of the Corporation shall
bind the Corporation, notwithstanding that such individuals or any of them have ceased to
hold such offices prior to the countersignature and delivery of such Rights Certificates.
Promptly after the Corporation learns of the Separation Time, the Corporation will notify the
Rights Agent in writing of such Separation Time and will deliver disclosure statements
describing the Rights along with Rights Certificates executed by the Corporation to the Rights
Agent for countersignature, and the Rights Agent shall countersign (manually or by facsimile
signature in a manner satisfactory to the Corporation) and mail such disclosure statements and
Rights Certificates to the holders of the Rights pursuant to subsection 2.2(c} hereof. No
Rights Certificate shall be valid for any purpose until countersigned by the Rights Agent as
aforesaid.

(b Each Rights Certificate shall be dated the date of countersignature thereof.
2.6 Registration, Registration of Transfer and Exchange ~

(a) After the Separation Time, the Corporation will cause to be kept a register (the "Rights
Register") in which, subject to such reasonable regulations as it may prescribe, the
Corporation will provide for the registration and transfer of Rights. The Rights Agent is
hereby appointed "Rights Registrar” for the purpose of maintaining the Rights Register for the
Corporation and registering Rights and transfers of Rights as herein provided. In the event
that the Rights Agent shall cease to be the Rights Registrar, the Rights Agent will have the
right to examine the Rights Register at all reasonable times.

{b) After the Separation Time and prior to the Expiration Time, upon surrender for registration of
transfer or exchange of any Rights Certificate, and subject to the provisions of subsection
2.6(d) below, the Corporation shall execute, and the Rights Agent shall countersign and
deliver, in the name of the holder or the designated transferee or transferees, as required
pursuant to the holder’s instructions, one or more new Rights Certificates evidencing the same
aggregate number of Rights as did the Rights Certificates so surrendered.

(c) All Rights issued upon any registration of transfer or exchange of Rights Certificates shall be
the valid obligations of the Corporation, and such Rights shall be entitled to the same benefits
under this Agreement as the Rights surrendered upon such registration of transfer or exchange.

(d) Every Rights Certificate surrendered for registration of transfer or exchange shall be duly
endorsed, or be accompanied by a written instrument of transfer in form satisfactory to the
Corporation or the Rights Agent, as the case may be, duly executed by the holder thereof or
such holder’s attorney duly authorized in writing, As a condition to the issuance of any new
Rights Certificate under this Section 2.6, the Corporation may require the payment of a sum
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sufficient to cover any tax or other governmental charge that may be imposed in relation
thereto.

.7 Mutilated, Destroyed, Lost and Stolen Rights Certificafes

(a) If any mutilated Rights Certificate is surrendered to the Rights Agent prior to the Expiration
Time, the Corporation shall execute and the Rights Agent shall countersign and deliver in
exchange therefor a new Rights Certificate evidencing the same number of Rights as did the
Rights Certificate so surrendered,

(b) If there shall be delivered to the Corporation and the Rights Agent prior to the Expiration
Time (i) evidence of ownership of any Rights Cenrtificate, (ii) evidence to their satisfaction of
the destruction, loss or theft of any Rights Certificate and (iii) such security or indemnity as
may be required by each of them in their sole discretion to save each of them and any of their
agents harmless, then, in the absence of notice to the Corporation or the Rights Agent that
such Rights Certificate has been acquired by a bona fide purchaser, the Corporation shall
execute and upon its request the Rights Agent-shall countersign and deliver, in lieu of any
such destroyed, lost or stolen Rights Certificate, a new Rights Certificate evidencing the same
number of Rights as did the Rights Certificate so destroyed, lost or stolen.

{c) As a condition to the issuance of any new Rights Certificate under this Section 2.7, the
Corporation may require the payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in relation thereto and any other expenses
(including the fees and expenses of the Rights Agent) connected therewith,

(d) Every new Rights Certificate issued pursuant to this Section 2.7 in lieu of any destroyed, lost
or stolen Rights Certificate shall evidence an original additional contractual obligation of the
Corporation, whether or not the destroyed, lost or stolen Rights Certificate shall be at any time
enforceable by anyone, and shall be entitled to all the benefits of this Agreement equally and
proportionately with any and all other Rights, duly issued hereunder.

2.8 Persons Deemed Owners

The Corporation, the Rights Agent and any agent of the Corporation or the Rights Agent may deem
and treat the Person, in whose name a Rights Certificate {or, prior to the Separation Time, the associated
Common Share certificate) is registered as the absolute owner thereof and of the Rights evidenced thereby for
all purposes whatsoever.

29 Delivery and Cancellation of Certificates

All Rights Certificates surrendered upon exercise or for redemption, registration of transfer or
exchange shall, if surrendered to any Person other than the Rights.Agent, be delivered to the Rights Agent and,
in any case, shall be promptly cancelled by the Rights Agent. The Corporation may at any time deliver to the
Rights Agent for cancellation any Rights Certificates previously countersigned and delivered hereunder which
the Corperation may have acquired in any manner whatsoever, and all Rights Certificates so delivered shall be
promptly cancelled by the Rights Agent. No Rights Certificate shall be countersigned in licu of or in exchange
for any Rights Certificates cancelled as provided in this Section 2.9, except as expressly permitted by this
Agreement. The Rights Agent shall, subject to applicable law, destroy all cancelled Rights Cenrtificates and
deliver a certificate of destruction to the Corporation on request.

2.10  Agreement of Rights Holders

Every holder of Rights by accepting the same consents and agrees with the Corporation and the Rights
Agent and with every other holder of Rights: N

(@) to be bound by and subject to the provisions of this Agreement, as amended from time to time
in accordance with the terms hereof, in respect of all Rights held;

(b) that, prior to the Separation Time, each Right will be transferable only together with, and will
be transferred by a transfer of, the associated Common Share;
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that, after the Separation Time, the Rights Certificates will be transferable only on the Rights
Register as provided herein;

that prior to due presentment of a Rights Certificate (or, prior to the Separation Time, the
associated Common Share certificate or holding statement for CPls) for registration of
transfer, the Corporation, the Rights Agent and any agent of the Corporation or the Rights
Agent may deem and treat the Person in whose name the Rights Centificate (or, prior to the
Separation Time, the associated Common Share certificate or holding statement for CDIs) is
registered as the absolute owner thercof and of the Rights evidenced thereby (notwithstanding
any notations of ownership or writing on such Rights Certificate or the associated Common
Share certificate or holding statement for CDIs made by anyone other than the Corperation or
the Rights Agent) for all purposes whatsoever, and neither the Corporation nor the Rights
Agent shali be affected by any notice to the contrary;

that such holder of Rights has waived his right to receive any fractional Rights or any
fractional shares upon exercise of a Right {(except as provided hergin);

that, subject to the provisions of Section 5.4, without the approval of any holder of Rights or
Common Shares and upon the sole authority of the Board of Directors acting in good faith this
Agreement may be supplemented or amended from time to time as provided herein; and

that, notwithstanding anything in this Agreement to the contrary, neither the Corporation nor
the Rights Agent shall have any liability to any holder of a Right or any other Person as a
result of its inability to perform any of its obligations under this Agreement by reason of any
preliminary or permanent injunction or other order, decree or ruling issued by a court of
competent jurisdiction or by a governmental, regulatory or administrative agency or
commission, or any statute, rule, regulation or executive order promulgated or enacted by any
governmental authority, prohibiting or otherwise restraining performance of such obligation.

ARTICLE 3}

ADJUSTMENTS TO THE RIGHTS IN THE EVENT OF CERTAIN TRANSACTIONS

31 Flip-in Event

(a)

®
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Subject to subsections 3.1(b), 5.1(b), 5.1{c) and 5.1(d) hereof, in the event that prior to the
Expiration Time a Flip-in Event shall occur, the Corporation shall take such action as shall be
necessary to ensure and provide, within 10 Business Days thereafter or such longer peried as
may be required to satisfy the requirements of the applicable securities acts or comparable
legislation so that, except as provided below, each Right shall thereafter constitute the right to
purchase from the Corporation, upon exercise thereof in accordance with the terms hereof,
that number of Common Shares of the Corporation having an aggregate Market Price on the
date of consummation or occurrence of such Flip-in Event equal to twice the Exercise Price
for an amount in cash equal to the Exercise Price (such right to be appropriately adjusted in a
manner analogous to the applicable adjustment provided for in Section 2.3 in the event that
after such date of consummation or occurrence an event of a type analogous to any of the
events described in Section 2.3 shall have occurred with respect to such Common Shares).

Notwithstanding the foregoing or any other provisions of this Agreement, upon the occurrence
of any Flip-in Event, any Rights that are or were Beneficially Owned on or afier the earlier of
the Separation Time or the Stock Acquisition Date by:

(i) an Acquiring Person {(or any Affiliate or Associate of an Acquiring Person or any
Person acting jointly or in concert with an Acquiring Person or any Affiliate or
Associate of an Acquiring Person); or

(i1) a transferee, direct or indirect, of an Acquiring Person (or any Affiliate or Associate
of an Acquiring Person or any Person acting jointly or in concert with, an Acquiring
Person or any Affiliate or Associate of an Acquiring Person) in a transfer made after
the date hereof, whether or not for consideration, that the Beard of Directors acting in




(<)

4.1 General

(@)

(b

EQN Rights Plan

-0 -

good faith has determined is part of a plan, arrangement or scheme of an Acquiring
Person (or any Affiliate or Associate of an Acquiring Person) that has the purpose or
effect of avoiding clause (i) of this subsection 3.1(b),

shall become void and any holder of such Rights (including transferees) shall thereafter have
no right, to exercise such Rights under any provision of this Agreement and shall not have any
other rights whatsoever in respect of such Rights, whether under any provision of this
Agreement or otherwise,

Any Rights Certificate that represents Rights Beneficially Owned by a Person described in
cither clauses (i) or (ji) of subsection 3.1(b) or transferred to any nominee of any such Person,
and any Rights Certificate issued upon transfer, exchange, replacement or adjustment of any
other Rights Certificate referred to in this sentence, shall contain the following legend:

"The Rights represented by this Rights Certificate were Beneficially Owned
by a Person who was an Acquiring Person or who was an Affiliate or an
Associale of an Acquiring Person (as such terms are defined in the Rights
Agreement) or was acting jointly or in concert with any of them. This
Rights Certificate and the Rights represented hereby shall become void in
the circumstances specified in subsection 3.1(b) of the Rights Agreement.",

provided that the Rights Agent shall not be under any responsibility to ascertain the existence
of facts that would require the imposition of such legend but shall be required to impose such
legend only if instructed to do so by the Corporation or if a holder fails to certify upon transfer
or exchange in the space provided on the Rights Certificate that such holder is not an
Acquiring Person, an Affiliate or Associate thereof or a Person acting jointly or in concert
with any of them,

ARTICLE 4
THE RIGHTS AGENT

The Corporation hereby appoints the Rights Agent to act as agent for the Corporation and the
holders of Rights in accordance with the terms and conditions hereof, and the Rights Agent
hereby accepts such appointment. The Corporation may from time to time appoint such co-
Rights Agents (the "Co-Rights Agents”) as it may deem necessary or desirable, subject to the
approval of the Rights Agent. In the event the Corporation appoints one or more Co-Rights
Agents, the respective duties of the Rights Agent and Co-Rights Agents shall be as the
Corporation may determine with the approval of the Rights Agent and Co-Rights Agent, The
Corporation agrees to pay to the Rights Agent reasonable compensation for all services
rendered by it hereunder and, from time to time, on demand of the Rights Agent, its
reasonable expenses and counsel fees and other disbursements reasonably incurred in the
execution and administration of this Agreement and the exercise and performance of its duties
hereunder (including the reasonable fees and other disbursements of any expert retained by the
Rights Agent with the approval of the Corporation, such approval not to be unreasonably
withheld). The Corporation also agrees to indemnify the Rights Agent, its directors, officers,
employees and agents for, and to hold them harmless against, any loss, liability, cost, claim,
action, damage or expense, incurred without negligence, bad faith or wilful misconduct on the
part of the Rights Agent or its directors, officers, employees and agents for anything done,
suffered or omitted by the Rights Agent in connection with the acceptance, execution and
administration of this Agreement and the exercise and performance of its duties hereunder,
including the costs and expenses of defending against any claim of liability, which right to
indemnification will survive the termination of this Agreement or the resignation or removal
of the Rights Agent.

The Rights Agent shall be protected and shall incur no liability for or in respect of any action
taken, suffered or omitted by it in connection with its administration of this Agreement in
reliance upon any certificate for Common Shares, Rights Certificate, certificate for other
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securities of the Corporation, instrument of assignment or transfer, power of attorney,
endorsement, affidavit, letter, notice, direction, consent, certificate, statement, or other paper
or document believed by it to be genuine and to be signed, executed and, where necessary,
verified or acknowledged, by the proper person or persons.

The Corporation shall inform the Rights Agent, in a reasonably timely manner, of events
which may materially affect the administration of this Agreement by the Rights Agent. At any
time, upon request, the Corporation shall provide to the Rights Agent an incumbency
certificate with respect to the current directors and officers of the Corporation.

4.2 Merger, Amalgamation or Consolidation or Change of Name of Rights Agent

(@)

(b)

Any corporation into which the Rights Agent or any successor Rights Agent may be merged
or amalgamated or with which it may be consolidated, or any corporation resulting from any
merger, amalgamation or consolidation to which the Rights Agent or any successor Rights
Agent is a party or any corporation succeeding to the sharecholder or stockholder services
business of the Rights Agent or any successor Rights Agent, will be the successor to the
Rights Agent under this Agreement without the execution or filing of any paper or any further
act on the part of any of the parties hereto, provided that such corporation would be eligible
for appointment as a successor Rights Agent under the provisions of Section 4.4 hereof. In
case, at the time such successor Rights Agent succeeds to the agency created by this
Agreement, any of the Rights Certificates have been countersigned but not delivered, any such
successor Rights Agent may adopt the countersignature of the predecessor Rights Agent and
deliver such Rights Certificates so countersigned; and in case at that time any of the Rights
Certificates have not been countersigned, any successor Rights Agent may countersign such
Rights Certificates either in the name of the predecessor Rights Agent or in the name of the
successor Rights Agent; and in all such cases such Rights Certificates will have the full force
provided in the Rights Certificates and in this Agreement.

In case at any time the name of the Rights Agent is changed and at such time any of the Rights
Certificates shall have been countersigned but not delivered, the Rights Agent may adopt the
countersignature under its prior name and deliver Rights Certificates so countersigned; and in
case at that time any of the Rights Certificates shall not have been countersigned, the Rights
Agent may countersign such Rights Certificates either in its prior name or in its changed
name; and in all such cases such Rights Certificates shall have the full force provided in the
Rights Certificates and in this Agreement.

43 Duties of Rights Agent

The Rights Agent undertakes the duties and obligations imposed by this Agreement upon the following
terms and conditions, by all of which the Corperation and the holders of Rights Certificates, by their acceptance
thereof, shall be bound:

(a)

(b)
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The Rights Agent may retain and consult with legal counse! (who may be legal counsel for the
Corporation), and the opinion of such counsel will be full and complete authorization and
protection to the Rights Agent as to any action taken or omitted by it in good faith and in
accordance with such opinion; the Rights Agent may also, with the approval of the
Corporation (such approval not to be unreasonably withheld) and at the expense of the
Corporation, consult with such other experts as the Rights Agent shall consider necessary or
appropriate to properly carry out the duties and obligations imposed under this Agreement and
the Rights Agent shall be entitled to act and rely in good faith on the advice of any such
expert.

Whenever in the performance of its duties under this Agreement the Rights Agent deems it
necessary or desirable that any fact or matter be proved or established by the Corporation prior
to taking or suffering any action hereunder, such fact or matter (unless other evidence in
respect thereof be herein specifically prescribed) may be deemed to be conclusively proved
and established by a certificate signed by a person believed by the Rights Agent to be the
Chairman of the Board, the President and Chief Executive Officer, the Chief Financial
Officer, any Vice President, the Treasurer, any Assistant Treasurer, the Secretary or any
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Assistant Secretary of the Corporation and delivered to the Rights Agent; and such certificate
will be full authorization 10 the Rights Agent for any action taken or suffered in good faith by
it under the provisions of this Agreement in reliance upon such certificate.

The Rights Agent will be liable hereunder only for its own negligence, bad faith or wilful
misconduct.

The Rights Agent will not be liable for or by reason of any of the statemenis of fact or recitals
contained in this Agreement or in the certificates for Common Shares or the Rights
Certificates (except its countersignature thereof) or be required to verify the same, but all such
statements and recitals are and will be deemed to have been made by the Corporation only.

The Rights Agent will not be under any responsibility in respect of the validity of this
Agreement or the execution and delivery hereof (except the due authorization, execution and
delivery hereof by the Rights Agent) or in respect of the validity or execution of any Common
Share certificate or Rights Centificate (except its countersignature thereof); nor will it be
responsible for any breach by the Corporation of any covenant or condition contained in this
Agreement or in any Rights Certificate; nor will it be responsible for any change in the
exercisability of the Rights (including the Rights becoming void pursuant to subsection 3.1(b)
hereof) or any adjustment required under the provisions of Section 2.3 hereof or responsible
for the manner, method or amount of any such adjustment or the ascertaining of the existence
of facts that would require any such adjustment (except with respect to the exercise of Rights
after receipt of the certificate contemplated by Section 2.3 describing any such adjustment);
nor will it by any act hereunder be deemed to make any representation or warranty as to the
authorization of any Common Shares 10 be issued pursuant to this Agreement or any Rights or
as to whether any Common Shares will, when issued, be duly and validly authorized,
executed, issued and delivered and fully paid and non-assessable.

The Corporation agrees that it will perform, execute, acknowledge and deliver or cause to be
performed, executed, acknowledged and delivered all such further and other acts, instruments
and assurances as may reasonably be required by the Rights Agent for the carrying out or
performing by the Rights Agent of the provisions of this Agreement.

The Rights Agent is hereby authorized and directed to accept instructions with respect to the
performance of its duties hereunder from any person believed by the Rights Agent to be the
Chairman of the Board, the President and Chief Executive Officer, the Chiel Financial
Officer, any Vice President, the Secretary or any Assistant Secretary or the Treasurer or any
Assistant Treasurer of the Corporation, and to apply to such persons for advice or instructions
in connection with its duties, and it shall not be liable for any action taken or suffered by it in
good faith in reliance upon instructions of any such person; it is understoed that instructions to
the Rights Agent shall, except where circumstances make it impracticable or the Rights Agent
otherwise agrees, be given in writing and, where not in writing, such instructions shall be
confirmed in writing as soon as reasonably possible after the giving of such instructions.

The Rights Agent and any shareholder or stockholder, director, officer or employee of the
Rights Agent may buy, sell or deal in Common Shares, Rights or other securities of the
Corporation or become pecuniarily interested in any transaction in which the Corporation may
be interested, or contract with or lend money to the Corporation or otherwise act as fully and
freely as though it were not Rights Agent under this Agreement. Nothing herein shall
preclude the Rights Agent from acting in any other capacity for the Corporation or for any
other legal entity.

The Rights Agent may execute and exercise any of the rights or powers hereby vested in it or
perform any duty hereunder either itself or by or through its attorneys or agents, and the
Rights Agent will not be answerable or accountable for any act, omission, default, neglect or
misconduct of any such attorneys or agents or for any loss to the Corporation resulting from
any such act, omission, default, neglect or misconduct, provided reasonable care was
exercised in the selection and continued employment thereof.
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4.4 Change of Rights Agent

The Rights Agent may resign and be discharged from its duties under this Agreement upon 60 days’
notice (or such lesser notice as is acceptable to the Corporation) in writing mailed to the Corporation and to each
transfer agent of Common Shares by registered or certified mail, and 1o the holders of the Rights in accordance
with Section 5.9. The Corporation may remove the Rights Agent upon 30 days’ notice in writing given to the
Rights Agent and to each transfer agent of the Common Shares (by personal delivery, or registered or certified
mail). If the Rights Agent should resign or be removed or otherwise become incapable of acting, the
Corporation will appoint a successor to the Rights Agent. If the Corporation fails to make such appointment
within a period of 30 days afier such removal or after it has been notified in writing of such resignation or
incapacity by the resigning or incapacitated Rights Agent, then the resigning Rights Agent, at the expense of the
Corporation, or any holder of any Rights may apply te any court of competent jurisdiction for the appointment
of a new Rights Agent. Any successor Rights Agent, whether appointed by the Corporation or by such a court,
shall be a corporation incorporated under the laws of Canada or a province thereof authorized to carry on the
business of a trust company in the Province of Ontario. After appointment, the successor Rights Agent will be
vested with the same powers, rights, duties and responsibilities as if it had been originally named as Rights
Agent without further act or deed; but the predecessor Rights Apent, upon payment by the Corporation to the
predecessor Rights Agent of all outstanding fees and expenses owed by the Corporation to the predecessor
Rights Agent pursuant to this Agreement, shall deliver and transfer to the successor Rights Agent any property
at the time held by it hereunder, and execute and deliver any further assurance, conveyance, act or deed
necessary for the purpose. Not fater than the effective date of any such appointment, the Corporation will file
notice thereof in writing with the predecessor Rights Agent and each transfer agent of the Common Shares, and
mail a notice thereof in writing to the holders of the Rights, Failure to give any notice provided for in this
Section 4.4, however, or any defect therein, shall not affect the legality or validity of the resignation or removal
of the Rights Agent or the appointment of the successor Rights Agent, as the case may be.

ARTICLE S

MISCELLANEOUS
5.1 Redemption and Termination
(a) The Board of Directors acting in good faith may, with the prior consent of holders of Common

Shares or of the holders of Rights given in accordance with subsection 5.1(f) or 5.1(g), as the
case may be, at any time prior to the occurrence of a Flip-in Event as to which the application
of Section 3.1 has not been waived pursuant to the provisions of this Section 5.1, elect to
redeem all but not less than all of the then outstanding Rights at a redemption price of
$0.000001 per Right appropriately adjusted in a manner analogous to the applicable
adjustment provided for in Section 2.3 in the event that an event of the type analogous to any
of the events described in Section 2.3 shall have occurred (such redemption price being herein
referred to as the "Redemption Price").

{b) The Board of Directors acting in good faith may, with the prior consent of the holders of
Common Shares given in accordance with subsection 5.1(f), determine, at any time prior to
the occurrence of a Flip-in Event as to which the application of Section 3.1 has not been
waived pursuant to this Section 5.1, if such Flip-in Event would occur by reason of an
acquisition of Common Shares otherwise than pursuant to a Take-over Bid made by means of
a Take-over Bid circular to all holders of record of Common Shares and otherwise than in the
circumstances set forth in subsection 5.1(d), to waive the application of Section 3.1 to such
Flip-in Event. In the event that the Board of DXirectors proposes such a waiver, the Board of
Directors shall extend the Separation Time to a date subsequent to and not more than ten
Business Days following the meeting of shareholders called to approve such waiver.

(c) The Board of Directors acting in good faith may, prior to the occurrence of a Flip-in Event as
to which the application of Section 3.1 has not been waived under this clause, determine, upon
prior written notice to the Rights Agent, to waive the application of Section 3.1 to that Flip-in
Event provided that the Flip-in Event would occur by reason of a Take-over Bid made by
means of a Take-over Bid circular sent to all holders of record of Common Shares; further
provided that if the Board waives the application of Section 3.1 to such a Flip-in Event, the
Board of Directors shall be deemed to have waived the application of Section 3.1 to any other

EQN Rights Plan




(d)

(e)

&)

(®)

(h)

(@)

0]

EQN Rights Plan

-24 .

Flip-in Event occurring by reason of any Take-over Bid made by means of a Take-over Bid
circular to all holders of record of Common Shares which is made prior to the expiry of any
Take-over Bid in respect of which a waiver is, or is deemed to have been, granted under this
subsection 5.1(c).

The Board of Directors acting in good faith may, in respect of any Flip-in Event waive the
application of Section 3.1 to that Flip-in Event, provided that both of the following conditions
are satisfied:

()] the Board of Directors has determined that the Acquiring Person became an
Acquiring Person by inadvertence and without any intent or knowledge that it would
become an Acquiring Person; and

{ii} such Acquiring Person has reduced its Beneficial Ownership of Common Shares
such that at the time of waiver. pursuant to this subsection 5.1(d) it is no longer an
Acquiring Person,

The Board of Directors shall, without further formality, be deemed to have elected to redeem
the Rights at the Redemption Price on the date that a Person who has made a Permitted Bid or
a Take-over Bid in respect of which the Board of Directors has waived, or is deemed to have
waived, pursuant to subsection 5.1(c), the application of Section 3.1, takes up and pays for the
Common Shares pursuant to the terms and conditions of the Permitted Bid or Take-over Bid,
as the case may be.

If a redemption of Rights pursuant to subsection 5.1(a) or a waiver of a Flip-in Event pursuant
to subsection 5.1(b) is proposed at any time prior to the Separation Time, such redemption or
waiver shall be submitted for approval to the holders of Common Shares. Such approval shall
be deemed to have been given if the redemption or waiver is approved by the affirmative vote
of a majority of the votes cast by Independent Shareholders represented in person or by proxy
at a meeting of such holders duly held in accordance with applicable laws and the
Corporation’s by-laws.

If a redemption of Rights pursuant to subsection 5.1(a) is propesed at any time after the
Separation Time, such redemption shall be submitted for approval to the holders of Rights.
Such approval shall be deemed 1o have been given if the redemption is approved by holders of
Rights by a majority of the votes cast by the holders of Rights represented in person or by
proxy at and entitled to vote at a meeting of such holders. For the purposes hereof, each
outstanding Right (other than Rights which are Beneficially Owned by any Person referred to
in clauses (i) to (v) inclusive of the definition of independent Shareholders) shall be entitled to
one vole, and the procedures for the calling, holding and conduct of the meeting shall be
those, as nearly as may be, which are provided in the Corporation’s by-laws and the Business
Corporations Act with respect to mectings of shareholders of the Corporation.

Where a Take-over Bid that is not a Permitted Bid is withdrawn or otherwise terminated after
the Separation Time has occurred and prior to the occurrence of a Flip-in Event, the Board
may clect to redeem all the outstanding Rights at the Redemption Price. Notwithstanding
such redemption, all of the provisions of this Agreement shall continue to apply as if the
Separation Time had not occurred and it shall be deemed not to have occurred and Rights shall
remain attached to the outstanding Common Shares, subject to and in accordance with the
provisions of this Agreement,

If the Board of Directors elects or is deemed to have elected to redeem the Rights, and, in
circumstances where subsection 5.1(a) is applicable, such redemption is approved by the
holders of Common Shares or the holders of Rights in accordance with subsection 5.1(f) or
(g), as the case may be, the right to exercise the Rights will thereupon, without further action
and without notice, terminate and the only right thereafler of the holders of Rights will be to
receive the Redemption Price.

Within 10 Business Days of the Board of Directors electing or having been deemed to have
elected to redeem the Rights or, if subsection 5.1(a) is applicable within 10 Business Days




-25.

after the holders of Common Shares or the holders of Rights have approved a redemption of
Rights in accordance with subsection 5.1(f) or 5.1(g), as the case may be, the Corporation
shall give notice of redemption to the holders of the then outstanding Rights by mailing such
notice to each such holder at its last address as it appears upon the register of the Rights Agent
or, prior to the Separation Time, on the register of the transfer agent for the Common Shares.
Any notice which is mailed in the manner herein provided will be deemed given, whether or
not the holder receives the notice. Each such notice of redemption will state the method by
which the payment of the Redemption Price will be made. The Corporation may not redeem,
acquire or purchase for value any Rights at any time in any manner other than that specifically
set forth in this Section 5.1 or in connection with the purchase of Common Shares prior to the
Separation Time.

(k) The Corporation shall give prompt written notice to the Rights Agent of any waiver of the
application of Section 3.1 made by the Board of Directors under this Section 5.1.

52 Expiration

No Person shall have any rights pursuant to this Agreement or in respect of any Right after the
Expiration Time, except the Rights Agent as specified in subsection 4.1(a) of this Agreement,

53 Issuance of New Rights Certificates

Notwithstanding any of the provisions of this Agreement or of the Rights to the contrary, the
Corporation may, at its option, issue new Rights Certificates evidencing Rights in such form as may be
approved by the Board of Directors to reflect any adjustment or change in the number of or kind or class of
shares purchasable upon exercise of Rights made in accordance with the provisions of this Agreement.

5.4 Supplenients and Amendments

(a) The Corporation may make amendments to this Agreement to correct any clerical or
typographical error or which are required to maintain the validity of this Agreement as a result
of any change in any applicable legislation, rules or regulations thereunder. The Corporation
may, prior to the date of the shareholders’ meeting referred to in Section 5.18, supplement,
amend, vary, rescind or delete any of the provisions of this Agreement without the approval of
any holders of Rights or Common Shares or CDIs (whether or not such action would
materially adversely affect the interests of the holders of Rights generally) where the Board of
Directors acting in good faith deems such action necessary or desirable. Notwithstanding
anything in this Section 5.4 to the contrary, no such supplement or amendment shall be made
to the provisions of Article 4 except with the written concurrence of the Rights Agents to such
supplement or amendment. -

(b} Subject to subsection 5.4{a), the Corporation may, with the prior consent of the holders of
Common Shares, obtained as set forth below, at any time prior to the Separation Time,
supplement, amend, vary, rescind or delete any of the provisions of this Agreement and the
Rights {(whether or not such action would materially adversely affect the interests of the
holders of Rights generally), Such consent shall be deemed to have been given if the action
requiring such approval is authorized by the affirmative vote of a majority of the votes cast by
Independent Shareholders present or represented at and entitied to be voted at a meeting of the
holders of Common Shares duly called and held in compliance with applicable laws and the
articles and by-laws of the Corporation.

(c) The Corporation may, with the prior consent of the holders of Rights, at any time on or after
the Separation Time, supplement, amend, vary, rescind or delete any of the provisions of this
Agreement and the Rights (whether or not such action would materially adversely affect the
interests of the holders of Rights generally), provided that no such amendment, variation or
deletion shali be made to the provisions of Article 4 except with the written concurrence of the
Rights Agent thereto. Such consent shall be deemed to have been given if such amendment,
variation or deletion is authorized by the affirmative votes of the holders of Rights present or
represented at and entitled to be voted at a meeting of the holders held in accordance with
subsection 5.4(d) and representing 50% plus one.of the votes cast in respect thercof.
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Any approval of the holders of Rights shall be deemed to have been given if the action
requiring such approval is authorized by the affirmative votes of the holders of Rights present
or tepresented at and entitled to be voted at a meeting of the holders of Rights and
representing 50% plus one of the votes cast in respect thereof, For the purposes hereof, each
outstanding Right (other than Rights which are void pursuant to the provisions hereof) shall be
entitled to one vote, and the procedures for the calling, holding and conduct of the meeting
shall be those, as nearly as may be, which are provided in the Corporation’s by-laws and the
Business Corporations Act with respect to meetings of shareholders of the Corporation.

Any amendments made by the Corporation to this Agreement pursuant to subsection 5.4(a)
which are required to maintain the validity of this Agreement as a result of any change in any
applicable legislation, rules or regulation thereunder shall:

(i) if made before the Separation Time, be submitted to the shareholders of the
Corporation at the next mecting of sharcholders and the shareholders may, by the
majorily referred to in subsection 5.4(b), confirm or reject such amendment;

(ii) if made after the Separation Time, be submitted to the holders of Rights at a meeting
to be called for on a date not later than immediately following the next meeting of
shareholders of the Corporation and the holders of Rights may, by resolution passed
by the majority referred to in subsection 5.4(d), confirm or reject such amendment.

Any such amendment shall be effective from the date of the resolution of the Board of
Directors adopting such amendment, until it is confirmed or rejected or until it ceases to be
effective (as described in the next sentence) and, where such amendment is confirmed, it
continues in effect in the form so confirmed. If such amendment is rejected by the
shareholders or the holders of Rights ot is not submitted to the shareholders or holders of
Rights as required, then such amendment shall cease to be effective from and after the
termination of the meeting at which it was rejected or to which it should have been but was
not submitted or from and after the date of the meeting of holders of Rights that should have
been but was not held, and no subsequent resolution of the Board of Directors to amend this
Agreement to substantially the same effect shall be effective until confirmed by the
sharehoiders or holders of Rights as the case may be.

The Corporation shall be required to provide the Rights Agent with notice in writing of any
such amendment, recission or variation to this Agreement as referred to in this Section 5.4
within five days of effecting such amendment, recission or variation.

Any supplement or amendment to this Agreement pursuant te subsection 5.4(b) through 5.4(¢)
shall be subject to the receipt of any requisite approval or consent from any governmental or
regulatory authority having jurisdiction over the Corporation, including without limitation any
requisite approval of stock exchanges on which the Common Shares are listed.

5.5 Fractional Rights and Fractional Shares

()

(b)
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The Corporation shall not be required to issue fractions of Rights or to distribute Rights
Certificates which evidence fractional Rights. After the Separation Time there shall be paid to
the registered holders of the Rights Certificates with regard to which fractional Rights would
otherwise be issuable, an amount in cash equal to the same fraction of the Market Price of a
whole Right in lieu of such fractional Rights as of the date such fractional Rights would
otherwise be issuable, The Rights Agent shall have no obligation to make any payments in
lieu of fractional Rights uniess the Corporation shall have provided the Rights Agent with the
necessary funds to pay in full all amounts-payable in accordance with subsection 2.2(e).

The Corporation shall not be required to issue fractional Common Shares upon exercise of the
Rights or to distribute certificates which evidence fractional Common Shares. In lieu of
issuing fractional Common Shares, the Corporation shall pay to the registered holder of Rights
Certificates at the time such Rights are exercised as herein provided, an amount in cash equal
to the same fraction of the Market Price of one Common Share at the date of such exercise.
The Rights Agent shall have no obligation to make any payments in licu of fractional
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Common Shares unless the Corporation shall have provided the Rights Agent with the
necessary funds to pay in full all amounts payable in accordance with subsection 2.2(e).

5.6 Rights of Action

Subject to the terms of this Agreement, rights of action in respect of this Agreement, other than rights
of action vested solely in the Rights Agent, are vested in the respective holders of the Rights; and any holder of
any Rights, without the consent of the Rights Agent or of the holder of any other Rights, may, on such holder’s
own behalf and for such holder’s own benefit and the benefit of other holders of Rights, enforce, and may
institute and maintain any suit, action or proceeding against the Corporation to enforce, or otherwise act in
respect of, such holder’s right to exercise such holder’s Rights, or Rights to which he is entitled, in the manner
provided in this Agreement and in such holder’s Rights Certificate. Without limiting the foregoing or any
remedies available to the holders of Rights, it is specifically acknowledged that the holders of Rights would not
have an adequate remedy at law for any breach of this Agreement and will be entitled to specific performance of
the obligations under, and injunctive relief against actual or threatened violations of, the obligations of any
Person subject to this Agreement,

5.7 Holder of Rights Not Deemed a Shareholder

No holder, as such, of any Rights shall be entitled to vote, receive dividends or be deemed for any
purpose the holder of Commaon Shares or any other securities which may at any time be issuable on the exercise
of Rights, nor shall anything contained herein or in any Rights Certificate be construed to confer upon the holder
of any Rights, as such, any of the rights of a shareholder of the Corporation or any right to vote for the election
of directors or upon any matter submitted to shareholders at any meeting thereof, or to give or withhold consent
to any corporate action, or to receive notice of meetings or other actions affecting shareholders (except as
provided in Section 5.8 hereof), or to receive dividends or subscription rights or otherwise, until such Rights, or
Rights to which such holder is entitled, shall have been exercised in accordance with the provisions hereof.

5.8 Notice of Proposed Actions

In case the Corporation shali propose after the Separation Time and prior to the Expiration Time:

(a) to effect or permit {in cases where the Corporation’s permission is required) any Flip-in Event;
or
(b) to effect the liquidation, dissolution or winding up of the Corporation or the sale of all or

substantially all of the Corporation’s assets,

then, in each such case, the Corporation shall give to cach holder of a Right, in accordance with Section 5.9
hereof, a notice of such proposed action, which shall specify the date on which such Flip-in Event, liquidation,
dissolution, or winding up is 1o take place, and such notice shall be so given at least 10 Business Days prior to
the date of taking of such proposed action by the Corporation.

59 Notices

Notices or demands to be given or made in connection with this Agreement by the Rights Agent or by
the holder of any Rights to or on the Corporation shall be sufficiently given or made if delivered or sent by mail,
postage prepaid or by fax (with, in the case of fax, an original copy of the notice or demand sent by first class
mail, postage prepaid, to the Corporation following the giving of the notice or demand by fax}, addressed (unti!
another address is filed in writing with the Rights Agent) as follows:

Equinox Minerals Limited
155 University Avenue

Suite 1701

Toronto, Ontario

MSH 3B7

Attention:  Chief Financial Officer
Fax: 001-416-865-3394

EQN Rights Plan
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Notices or demands to be given or made in connection with this Agreement by the Corporation or by the holder
of any Rights to or on the Rights Agent shall be sufficiently given or made if delivered or sent by mail, postage
prepaid, or by fax (with, in the case of fax, an original copy of the notice or demand sent by first class mail,
postage prepaid, to the Rights Agent following the giving of the notice or demand by fax), addressed (until
another address is filed in writing with the Corporation) as follows:

CIBC Melton Trust Company
1660 Hollis Street, Suite 406
Halifax, Nova Scotia

B3I 1V7
Attention:  Director and Regional Manager
Fax: 001-902-420-3242

Notices or demands to be given or made in connection with this Agreement by the Corporation or the Rights
Agent to or on the holder of any Rights shall be sufficiently given or made if delivered or sent by first class
mail, postage prepaid, or by fax (with, in the case of fax, an original copy of the notice or demand sent by first
class mail, postage prepaid, to such holder following the giving of the notice or demand by fax), addressed to
such holder at the address of such holder as it appears upon the register of the Rights Agent or, prior to the
Separation Time, on the register of the Corporation for the Common Shares.

Any notice given or made in accordance with this Section 5.9 shall be deemed to have been given and to have
been received on the day of delivery, if so delivered, on the third Business Day (excluding each day during
which there exists any general interruption of postal service due to strike, lockout or other cause) following the
mailing thereof, if so mailed, and on the day of faxing (provided such sending is during the normal business
hours of the addressee on a Business Day and if not, on the first Business Day thereafter). Each of the
Corporation and the Rights Agent may from time to time change its address for notice by notice to the other
given in the manner aforesaid.

If mail service is or is threatened to be interrupted at a time when the Corporation or the Rights Agent wishes to
give a notice or demand hereunder to or on the holders of the Rights, the Corporation or the Rights Agent may,
notwithstanding the foregoing provisions of this Section 5.9, give such notice by means of publication once in
each of two successive weeks in the business section of The Globe and Mail or in such other publication or
publications as may be designated by the Corporation and notice so published shall be deemed to have been
given on the date on which the first publication of such notice in any such publication has taken place.

5.10 Costs of Enforcement

The Corporation agrees that if the Corporation fails to fulfil any of its obligations pursuant to this
Agreement, then the Corporation will reimburse the holder of any Rights for the costs and expenses (including
legal fees) incurred by such holder in actions to enforce his rights pursuant to any Rights or this Agreement.

5.1 Successors

All the covenants and provisions of this Agreement by or for the benefit of the Corporation or the
Rights Agent shall bind and enure to the benefit of their respective successors and assigns hereunder,

512 Benefits of this Agreement

Nothing in this Agreement shall be construed to give to any Person other than the Corporation, the
Rights Agent and the holders of the Rights any legal or equitable right, remedy or claim under this Agreement;
but this Agreement shall be for the sole and exclusive benefit of the Corporation, the Rights Agent and the
holders of the Rights.
5.13 Descriptive Headings

Descriptive headings appear herein for convenience only and shall not control or affect the meaning or
construction of any of the provisions hereof.

EQN Rights Plan
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5.14 Governing Law

This Agreement and each Right issued hereunder shall be deemed to be a contract made under the laws
of the Province of Ontaric and for all purposes shall be poverned by and construed in accordance with the laws
of such Province applicable to contracts to be made and performed entirely within such Province.

5.15 Language

Les parties aux présentes ont exigé que la présente convention ainsi que tous les documents et avis qui
s’y rattachent et/ou qui en découleront soient rédigés en langue anglaise. The parties hereto have required that
this Agreement and all documents and notices related thereto and/or resulting therefrom be drawn up in the
English language.

5.16 Counterparts

This Agreement may be executed in any number of counterparts and each of such counterparts shall for
all purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same
instrument.

5.17 Severability

If any term or provision hereof or the application thereof to any circumstance is, in any jurisdiction and
to any extent, invalid or unenforceable, such term or provision shall be ineffective as to such jurisdiction to the
extent of such invalidity or unenforceability without invalidating or rendering unenforceable the remaining
terms and provisions hereof or the application of such term or provision to circumstances other than those as to
which it is held invalid or unenforceable.

5.18 Effective Date

This Agreement (subject to receipt of the approval of the Independent Shareholders as set forth below)
is effective from the Effective Date. [f this Agreement is not approved by resolution passed by a majority of the
voles cast by Independent Sharcholders who vote at a meeting of shareholders to be held not later than the date
on which the 2006 annual meeting of shareholders of the Corporation terminates, then this Agreement shall
terminate and be void and of no further force and effect.

5.19 Shareholder Review

At or prior to the 2009 annual meeting of the sharcholders of the Corporation, provided that a Flip-in
Event has not occurred prior to such time, the Board of Directors may submit a resolution ratifying the
continued existence of this Agreement to the Independent Shareholders for their consideration and, if thought
advisable, approval. Unless the majority of the votes cast by Independent Shareholders who vote in respect of
such resolution are voted in favour of the continued existence of this Agreement, the Board of Directors shall,
immediately upon the confirmation by the Chairman of such shareholders’ meeting of the results of the votes on
such resolution and without further formality, be deemed to elect to redeem the Rights at the Redemption Price.

5.20 Regulatory Approvals

Any obligation of the Corporation or action or event contemplated by this Agreement shall be subject
to the receipt of any requisite approval or consent from any governmental or regulatory authority. Without
limiting the generality of the foregoing, any issuance or delivery of debt or equity securities (other than non-
convertible debt securities) of the Corporation upen the exercise of Rights and any amendment or supplement to
this Agreement shall be subject to the prior consent of the Toronto Stock Exchange,

EQN Rights Plan
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521 Declaration as to Non-Canadian

If in the opinion of the Board of Directors {(who may rely upon the advice of counsel), any action or
event contemplated by this Agreement would require compliance with the securities laws or comparable
legislation of a jurisdiction outside Canada, its territories and possessions, the Board of Directors acting in good
faith may take such actions as it may deem appropriate to ensure that such compliance is not required, including
without limitation establishing procedures for the issuance to a Canadian resident Fiduciary of Rights or
securities issuable on exercise of Rights, the holding thereof in trust for the Persons entitled thereto (but
reserving to the Fiduciary or to the Fiduciary and the Corporation, as the Corporation may determine, absolute
discretion with respect thereto) and the sale thereof and remittance of the proceeds of such sale, if any, to the
Persons entitled thereto. In no event shall the Corporation or the Rights Agent be required to issue or deliver
Rights or securities issuable on exercise of Rights to Persons who are citizens, residents or nationals of any
jurisdiction other than Canada and a province or territory thereof in which such issue or delivery would be
unlawful without registration of the relevant Persons or securities for such purposes,

5.22 Determinations and Actions by the Board of Directors
All actions and determinations (including all omissions with respect to the foregoing) which are done
or made by the Board of Directors pursuant to this Agreement, in good faith, shall not subject any member of

the Board of Directors to any liability whatsoever to the holders of the Rights.
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of
the date first above written.

EQUINOX MINERALS LIMITED

Per: “Craig Williams™
Name: Craig R. Williams
Title: President and Chief Executive Officer

Per: “Michael Klessens”
Name: Michael Klessens
Title: Chief Financial Officer

CIBC MELLON TRUST COMPANY

Per; “P. Morrison™
Name: Paul Morrison
Title: Director and Regional Manager

Per: “C. Harrett”
Name: Cindy Harrett
Title: Manager Client Services
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EXHIBIT A
FORM OF RIGHTS CERTIFICATE

Certificate No. R- Rights

THE RIGHTS ARE SUBJECT TO REDEMPTION, AT THE OPTION OF THE CORPORATION, ON THE
TERMS SET FORTH IN THE RIGHTS AGREEMENT. IN CERTAIN CIRCUMSTANCES (SPECIFIED IN
SUBSECTION 3.1{(b) OF THE RIGHTS AGREEMENT), RIGHTS BENEFICIALLY OWNED BY AN
ACQUIRING PERSON OR TRANSFEREE OF AN ACQUIRING PERSON OR ITS AFFILIATES OR
ASSOCIATES (AS SUCH TERMS ARE DEFINED iN THE RIGHTS AGREEMENT) OR ANY PERSON
ACTING JOINTLY OR IN CONCERT WITH ANY OF THEM MAY BECOME VOID.

Rights Certificate

This certifies that is the registered holder
of the number of Rights set forth above, each of which entitles the registered holder thereof, subject to the terms,
provisions and conditions of the Shareholder Rights Plan Agreement dated as of February 22, 2006, as such may
from time to time be amended, restated, varied or replaced, (the "Rights Agreement”) between Equinox
Minerals Limited, a corporation organized under the laws of Canada (the "Corporation™), and CIBC Mellon
Trust Company, a trust company incorporated under the laws of Canada, as Rights Agent (the "Rights Agent"),
which term shall include any successor Rights Agent under the Rights Agreement, to purchase from the
Corporation at any time afier the Separation Time (as such term is defined in the Rights Agreement) and prior to
the earlier of (i) the Termination Time (as such term is defined in the Rights Agreement) and (ii) the termination
of the first annual meeting of the shareholders of the Corporation afier the third anniversary of the Rights
Agreement (unless extended in accordance with the Rights Agreement), one fully paid common share of the
Corporation (2 "Commeon Share") at the Exercise Price referred to below, upon presentation and surrender of
this Rights Certificate together with the Form of Election to Exercise duly executed to the Rights Agent at its
principal office in the City of Toronto or in such other cities as may be designated by the Corporation from time
to time, Until adjustment thereof in certain events as provided in the Rights Agreement, the Exercise Price shall
be: (1) until the Separation Time, an amount equal to three times the Market Price (as such term is defined in the
Rights Agreement), from time to time, per Common Share; and (ii) from and after the Separation Time, an
amount equal to three times the Market Price, as at the Separation Time, per Common Share.

In certain circumstances described in the Rights Agreement, the number of Common Shares which
each Right entitles the registered holder thereof to purchase shall be adjusted as provided in the Rights
Agreement.

This Rights Certificate is subject to all of the terms, provisions and conditions of the Rights Agreement
which terms, provisions and conditions are hereby incorporated herein by reference and made a part hereof and
to which Rights Agreement reference is hereby made for a full description of the rights, limitations of rights,
obligations, duties and immunities thereunder of the Rights Agent, the Corporation and the holders of the Rights
Certificates. Copies of the Rights Agreement are on file at the registered office of the Corporation and are
available upon written request.

This Rights Certificate, with or without other Rights Certificates, upon surrender at any of the offices
of the Rights Agent designated for such purpose, may be exchanged for another Rights Centificate or Rights
Certificates of like tenor and date evidencing an aggregate number of Rights equal to the aggregate number of
Rights evidenced by the Rights Certificate or Rights Certificates surrendered. If this Rights Certificate shall be
exercised in part, the registered holder shall be entitled to receive, upon surrender hereof, another Rights
Certificate or Rights Certificates for the number of whole Rights not exercised.

Subject to the provisions of the Rights Agreement, the Rights evidenced by this Certificate may be
redeemed by the Corporation at a redemption price of $0.000001 per Right, subject to adjustment in certain
events, under certain circumstances at its option,

No fractional Common Shares will be issued upon the exercise of any Rights evidenced hereby, but in
lieu thereof a cash payment will be made, as provided in the Rights Agreement.
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No holder of this Rights Certificate, as such, shall be entitled to vote or receive dividends or be deemed
for any purpose the holder of Commeon Shares or of any other securities which may at any time be issuable upon
the exercise hereof, nor shall anything contained in the Rights Agreement or herein be construed to confer upon
the holder hereof, as such, any of the Rights of a shareholder of the Corporation or any right to vote for the
election of directors or upon any matter submitted to shareholders at any meeting thereof, or to give or withhold
consent to any corporate action, or to receive notice of meetings or other actions affecting sharcholders {except
as provided in the Rights Agreement), or to receive dividends or subscription rights, or otherwise, until the
Rights evidenced by this Rights Certificate shall have been exercised as provided in the Rights Agreement.

This Rights Certificate shall not be valid or obligatory for any purpose until it shall have been
counttersigned by the Rights Agent.

WITNESS the facsimile signature of the proper officers of the Corporation.

Date:

EQUINOX MINERALS LIMITED

By:

Authorized Officer

Countersigned:

CIBC MELLON TRUST COMPANY

By:

Authorized Signature
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FORM OF ASSIGNMENT

{To be executed by the registered holder if such holder desires to transfer the Rights represented by this Righis
Certificate.)

FOR VALUE RECEIVED

hereby sells, assigns and transfers to

(Please print name and address of transferee)

the Rights represented by this Rights Certificate, together with all right, title and interest therein, and hereby
irrevecably constitutes and appoints as atlorney, to transfer the
within Rights on the books of the Corporation, with full power of substitution.

Dated:

Signature Guaranteed:

Signature

(Signature must correspond to name as written
upon the face of this Rights Certificate in every
particular, without alteration or enlargement or
any change whatsoever.)

Signature must be guaranteed by a Canadian Schedule 1 chartered bank, a major Canadian trust company, a
member of a recognized stock exchange or a member of a recognized Medallion Program (STAMP, MSP or
SEMP).

(To be completed if true)

The undersigned hereby represents, for the benefit of all holders of Rights and Common Shares, that the Rights
evidenced by this Rights Certificate are not, and, to the knowledge of the undersigned, have never been,
Beneficially Owned by an Acquiring Person or an Affiliate or Associate thereof or by any Person acting jointly
or in concert with any of the foregoing (all capitalized terms are used as defined in the Rights Agreement).

Dated: Signature:

(Signature must correspond to name as written
upon the face of this Rights Certificate in every
-particular, without alteration or enlargement or
any change whatsoever.)

NOTICE

In the event the certification set forth above in the Form of Election to Exercise is not completed upon
exercise of the Right(s) evidenced hereby or in the event that the certification set forth above in the Form of
Assignment is not comptleted upon the assignment of the Right(s) evidenced hereby, the Corporation will deem
the Beneficial Owner of the Right(s) evidenced by this Rights Certificate to be an Acquiring Person or an
Affiliate or Associate thereof or a Person acting jointly or in concert with any of them (each as defined in the
Rights Agreement) and, in the case of an assignment, will affix a legend to that effect on any Rights Certificates
issued in exchange for this Rights Certificate.
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(To be attached to each Rights Certificate)
FORM OF ELECTION TO EXERCISE
TO:  EQUINOX MINERALS LIMITED

The undersigned hereby irrevocably elects to exercise whole Rights represented by
the attached Rights Certificate to purchase the Common Shares (or other securities or property) issuable upon
the exercise of such Rights and requests that certificates for such shares {or other, securities or title to such
property) be issued in the name of:

{Name)

(Street)

{City and State or Province)

(Country, Postal Code or Zip Code)

SOCIAL INSURANCE, SOCIAL SECURITY
OR OTHER TAXPAYER IDENTIFICATION
NUMBER
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If such number of Rights shall not be all the Rights evidenced by this Rights Certificate, a new Rights
Certificate for the balance of such Rights shall be registered in the name of and delivered to:

(Name)

{Street)

(City and State or Province)

{Country, Postal Code or Zip Code)

SOCIAL INSURANCE, SOCIAL
SECURITY OR OTHER TAXPAYER
IDENTIFICATION NUMBER

Dated:

Signature Guaranteed:

Signature

{Signature must correspond to name as written
upon the face of this Rights Certificate in every
particular, without alteration or enlargement or
any change whatsoever.)

Signature must be guaranteed by a Canadian Schedule 1 chartered bank, a major Canadian trust company, a
member of a recognized stock exchange or a member of a recognized Medallion Program (STAMP, MSP or
SEMP).

{To be completed if true)

The undersigned hereby represents, for the benefit of all holders of Rights and Common Shares, that the Rights
evidenced by this Rights Certificate are not, and, to the knowledge of the undersigned, have never been,
Beneficially Owned by an Acquiring Person or an Affiliate or Associate thereof or by any Person acting jointly
or in concert with any of the foregoing (all capitalized terms are used as defined in the Rights Agreement).

Dated: Signature:

NOTICE

In the event the certification set forth above in the Form of Election to Exercise is not completed upon exercise
of the Righi(s) evidenced hereby or in the event that the certification set forth above in the Form of Assignment
is not completed upon the assighment of the Right(s) evidenced hereby, the Corporation will deem the
Beneficial Owner of the Right(s) evidenced by this Rights Certificate to be an Acquiring Person, an Affiliate or
Associate thereof or a Person acting jointly or in concert with any of them {each as defined in the Rights
Agreement} and, in the case of an assignment, will affix a legend to that effect on any Rights Certificates issued
in exchange for this Rights Certificate.
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EQUINOX MINERALS LIMITED
Development Stage Company

Management’s Responsibility for Financial Reporting

The accompanying consolidated financial statements of Equinox Minerals Limited were prepared by management in accordance
with Canadian generally accepted accounting principles. Management acknowledges responsibility for the preparation and
presentation of the consolidated financial statements, including responsibility for significant accounting judgments and estimates
and the choice of accounting principles and methods that are appropriate to the Company’s circumstances. The significant
accounting policies of the Company are summarized in note 3 to the consolidated financial statements.

Management has established systems of internal contro! over the financial reporting process, which are designed to provide
reasonable assurance that relevant and reliable financial information is produced.

PricewaterhouseCoopers LLP, the Company's independent auditors, conduct an audit of the consolidated financial statements in
accordance with Canadian generally accepted auditing standards. Their audit includes an examination, on a test basis, of
evidence supporting the amounts and disclosures in the financial statements. As well, they make an assessment of the accounting
principles used and significant estimates made by management and they evaluate the overall financial statement presentation.

The Board of Directors is responsible for reviewing and approving the consolidated financial statements and for ensuring that
management fulfills its financial reporting responsibilities. An Audit Committee assists the Board of Directors in fulfilling this
responsibility. The members of the Audit Committee are not officers of the Company. The Audit Committee meets with
management as well as with the independent auditors to review the internal controls over the financiat reporting process, the
consolidated financial statements and the auditors’ report. The Audit Committee also reviews the Annual Report to ensure that
the financial information reported therein is consistent with the information presented in the financial statements. The Audit
Committee reports its findings 1o the Board of Directors for its consideration in approving the consolidated financial statements
for issuance to the shareholders.

Management recognizes its responsibility for conducting the Company’s affairs in compliance with established financial
standards, and applicable laws and regulations, and for maintaining proper standards of conduct for its activities. -

(Signed) Craig R Williams Mike Klessens
PRESIDENT AND CHIEF EXECUTIVE OFFICER CHIEF FINANCIAL OFFICER
February 28, 2006

Auditors’ Report to the Shareholders of Equinox Minerals Limited

We have audited the consolidated balance sheets of Equinox Minerals Limited as at December 31, 2005 and 2004 and the
consolidated statements of earnings and deficit and cash flows for the year ended December 31, 2005 and the eighteen month
period ended December 31, 2004. These consolidated financial statements are the responsibility of management. Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards. Those standards require that we
plan and perform an audit to obtain reasonable assurance whether the financial statements are free of material misstatement. An
audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant estimates made by management, as well as cvaluating the
overall financial statement presentation. o

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position of Equinox
Minerals Limited as at December 31, 2005 and 2004 and the results of its operations and its cash flows for the year ended
December 31, 2005 and the eighteen month period ended December 31, 2004 in accordance with Canadian generally accepte
accounting principles.

{Signed) PricewaterhouseCoopers LLP
CHARTERED ACCOUNTANTS
Toronto, Ontario

February 28, 2006




EQUINOX MINERALS LIMITED
Development Stage Company

CONSOLIDATED BALANCE SHEETS
As at December 31, 2005 and 2004

December 31 December 31
Notes 2005 2004
b 5
ASSETS
Current assets
Cash and cash equivalents 111,689,812 3,640,946
Restricted Cash 7 55,464 -
Accounts receivable 144,330 202,430
Prepayments 30,970 46,376
111,940,576 3,889,752
Property, plant and equipment 8 5,921,924 383,847
Deferred exploration and evaluation costs 9 39,555,390 27,567,525
Deferred financing fees 10 1,483,861 -
158,901,751 31,841,124
LIABILITIES
Current liabilities
Accounts Payable and accrued liabilities 3,067,064 2,008,343
Long term debt 11 8,291,150 9,550,300
Employee future benefits 16 230,439 179,477
11,588,653 11,738,620
SHAREHOLDERS’ EQUITY
Share capital 12 162,940,552 30,852,794
Deficit (18,691,808) (12,045,801)
Contributed surplus 13 3,076,695 1,307,852
Cumulative translation adjustments {12,341} (12,341)
147,313,098 20,102,504
158,901,751 31,841,124
Nature of operations and going concern 1
Contingent liabilities 14

Commitments for expenditure

APPROVED BY THE BOARD

11,15

AM(MQ

(signed) Sir Samuel Jonah, Director

e

{signed) Craig R Williams, Director

The accompanying notes are an integral part of these consolidated financial statements.




EQUINOX MINERALS LIMITED
Development Stage Company

CONSOLIDATED STATEMENTS OF EARNINGS AND DEFICIT
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

Other Income / (Expense)
Expenditure
Exploration
General and administration
Capital raising costs - Alturas
Incentive stock options expensed
Amortization of property, plant and equipment

Loss before non controlling interest

Non controlling interest
Loss for the period
Deficit — beginning of period

Deficit — end of period

Basic and diluted loss per share

Weighted average number of shares outstanding

Notes

Twelve month

period ended

Eighteen month

period ended

Cumulative

from inception

December 31 December 31 on June 29
2005 2004 1993
$ b 3
(72,975) 1,577,844 3,555,755
2,142,514 2,653,791 11,632,145
2,375,185 1,211,587 6,744,570
486,103 - 486,103
1,768,843 1,307,852 3,076,695
62,887 58,150 570,550
6,835,532 5,231,380 22,510,063
(6,908,507) (3,653,536) (18,954,308)
262,500 - 262,500
(6,646,007) (3,653,536) (18,691,808)
(12,045,801) (8,392,265)
(18,691,808) (12,045,801)
0.0515 0.0519
129,156,661 70,448,475

The accompanying notes are an integral part of these consolidated financial statements.




EQUINOX MINERALS LIMITED
Development Stage Company

CONSOLIDATED STATEMENTS OF CASH FLOWS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

Cash flows (used in) / provided by operating activities
Loss for the period after non controlling interest
Items not affecting cash:
Amortization of property, plant and equipment
Unrealised foreign exchange (gain) / loss
Incentive stock option expense
Gain on sale of property, plant and equipment
Non-cash exploration written off
Other
Proceeds from sale of property, plant & equipment
Changes in non-cash working capital
Increase / (decrease) in accounts payable, accrued
liabilities and employee future benefits
(Increase) / decrease in accounts receivable and
prepayments

Cash flows (used in) / provided by financing activities
Issue of share capital
Share issue costs
Proceeds from borrowings
Repayment of borrowings
Deferred financing fees
Finance lease principal repayments

Cash flows (used in) / provided by investing activities
Deferred exploration and evaluation costs
Decrease / {increase) in restricted cash
Payments for property, plant and equipment

Net (decrease) / increase in cash and cash equivalents
Cash and cash equivalents — beginning of period

Effects of exchange rate changes on cash held in foreign
currencies

Cash and cash equivalents — end of period

Total interest payments made
Non-cash financing and investing activities

The accompanying notes are an integral part of these consolidated financial statements.

Notes

19

period ended

Twelve month Eighteen month

period ended

Cumulative

from inception

December 31 December 31 on June 29
2005 2004 1993
b ) b
(6,646,007) (3,633,536) (18,691,808)
62,887 58,150 570,550
472,698 (111,010 259,731
1,768,843 1,307,852 3,076,695
(6,000) (278) {16,617)
- - 104,392
- - 303,266
6,000 552 40,039
1,109,683 327,539 1,728,337
53,506 (33,477) 2,773
(3,178,390) (2,104,208) (12,622,642)
140,003,558 24,683,189 174,703,775
(7,915,800) (4,280,813) (12,586,830)
- 1,931,793 13,727,345
- (7,000,000) (7,000,000)
(1,483,861) - (1,483,861)
- - (65,265)
130,603,897 15,334,169 167,295,164
(13,059,208) (11,434,930} (36,613,447)
(55,464 - (55,464)
(5,719,610) (314,040) (6,937,170)
(18,834,280) (11,748,970) {43,606,081)
108,591,227 1,480,991 111,066,441
3,640,946 1,064,703 0
(542,361) 1,095,252 623,371
111,689,812 3,640,946 111,689,812
444,369 942 305




EQUINOX MINERALS LIMITED
Development Stage Comipany

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

1. NATURE OF OPERATIONS AND GOING CONCERN

Equinox Minerals Limited (*‘Equinox’’) was incorporated under the Canada Business Corporations Act on January 19,
2004. Equinox was established for the purpose of becoming the Canadian holding company of Equinox Resources
Limited (‘*Equinox Resources’’), a company incorporated under the Australian Corporations Act 2001 (Cth), pursuant to
a court-approved scheme of arrangement under Australian law and an implementation agreement dated April 22, 2004
between Equinox and Equinox Resources.

In December 2004 Equinox acquired the remaining 49% interest in the Lumwana Project from Phelps Dodge Corporation
giving Equinox a 100% interest. Phelps Dodge Corporation will retain a 1% net smelter return which Equinox shall have
the option to acquire either for a payment of $10.6 million on a development decision or for a payment of $12.8 million
on the commencement of commercial production.

The recoverability of the amounts shown for deferred exploration and evaluation costs in relation to the Lumwana Project is
dependent on the ability of the Company to appropriately raise the necessary financing. The amounts shown as deferred costs
represent costs capitalised to date, less amounts recovered or written off, and do not necessarily represent present or future
values. The financial statements of the Company have been prepared on the basis that the Company will continue as a
going concern, which presumes that it will be able to realize its assets and discharge its liabilities in the normal course of
the business. The financial statements do not include any adjustments that might be necessary if the Company is unable
to continue as a going concern.

In addition to the Lumwana Project, the Company is in the process of exploring mineral properties in Peru, Zambia and
Australia.

REORGANIZATION

On June 18, 2004, Equinox under the terms of the scheme of arrangement issued one common share for every three
shares of Equinox Resources. This resulted in the issuance of 71,766,196 shares to Equinox Resources shareholders. As
a result of this transaction, Equinox Resources became a wholly owned subsidiary of Equinox Minerals.

The transaction between Equinox Minerals (legal parent) and Equinox Resources (legal subsidiary) was accounted for
using the continuity of interests method and was recorded at book value. The financial statements of the combined entity
are issued under the name of the legal parent, Equinox Minerals, but are considered a continuation of the financial
statements of the legal subsidiary, Equinox Resources.

2. CHANGE IN FISCAL YEAR-END
During 2004 the Company changed the year-end from June 30 to December 31. The financial information that is presented for

the current year is a twelve month period ended December 31, 2005 and the comparative period is an eighteen month period
ended December 31, 2004.




EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The consolidated financial statements have been presented in accordance with Canadian generally accepted accounting
principles (GAAP). Summarized below are the significant accounting polices used in these consolidated financial statements.

(a)

(b)

©

(d)

Principles of Consolidation

The consolidated financial statements incorporate the assets, liabilities and results of all entities controlled by the
Company. The effects of all transactions between entities in the consolidated group are eliminated in full.

Where control of an entity is obtained during a financial year, its results are included in the consolidated statements of
earnings and deficit from the date on which control commences. Where control of an entity ceases during a financial
year its results are included for that part of the year during which control exists.

Use of Estimates

The preparation of financial statements in conformity with Canadian GAAP requires management to make estimates and
assumptions that affect the amounts reported in the consolidated financial statements and related notes. Significant areas
where management’s judgement is applied include mineral property valuations, reclamation liabilites and contingent
linbilities. Actual results may differ from those estimates.

Income Tax

The Company accounts for income taxes in accordance with the liability method. The determination of future tax
assets and liabilities is based on the differences between the financial statement and the income tax bases of assets
and liabilities, using substantively enacted tax rates in effect for the period in which the differences are expected to
reverse. Future tax assets are recorded to recognize tax benefits only to the extent that, based on available evidence,
it is more likely than not they will be realized.

Exploration and Evaluation Costs

Exploration and evaluation expenditure costs incurred by the entity are accumulated separately for each area of interest.
Such expenditure comprises net direct costs and an appropriate portion of related overhead and foreign exchange
movement on loans directly attributable to the project.

Exploration and evaluation expenditure for each area of interest is written off as incurred, unless such costs are expected
to be recouped through successful development and exploitation of the area of interest or, altematively, by its sale.
Expenditure is not deferred in respect of any area of interest or mineral resource unless the Company’s rights of tenure to
that area of interest are current, Although the Company has taken steps to verify title to its areas of interest, these
procedures do not guarantee the Company’s title. Such areas of interest may be subject to prior undetected agreements or
transfers and title may be affected by such defects.

Deferred exploration and evaluation costs will be amortised over the estimated useful life of the ore body, on a units of
production basis, from the commencement of commercial extraction, or written off if the property is sold or abandoned.

Borrowing costs included in exploration and evaluation expenditure are those costs that would have been avoided if the
expenditure had not been incurred.

Each year management consider the recoverable value of mineral properties and where they believe those values to be
lower than the carrying values, such expenditure will be written down to fair value accordingly. Management's estimate
of carrying values is subject to risks and uncertainties affecting the recoverability of the Company’s investment in these
areas. Although management have made their best estimate of these factors based on current conditions, it is possible that
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EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2605 and eighteen months ended December 31, 2004

changes could occur in the near term which could adversely affect this estimate of the recoverability of deferred
exploration and evaluation costs.

Foreign Currency Translations

With development of the Lumwana Project the Company has adopted the US Dollar as its reporting currency from
July 1, 2004 as the majority of the revenues and expenses of the Project, and therefore the Company, will be
denominated in that currency. Prior to this date, the Company’s reporting currency was the Australian Dollar.

During the financial year ended December 31, 2004, the classification of the 100% owned foreign subsidiary, Equinox
Resources Limited was changed from a self sustaining operation to an integrated operation,

The Company employs the current rate method of translation for its self-sustaining operations. Under this method, all
assets and liabilities are translated at the year-end rates and all revenue and expense items are translated at the average
monthly exchange rates for recognition in income. Differences arising from these foreign currency translations are
recorded in shareholders’ equity as a cumulative translation adjustment until they are realized by a reduction in the net
investment.

The Company employs the temporal method of translation for its integrated operations. Under this method, monetary
assets and liabilities are transiated at the year-end rates and all other assets and liabilities are translated at applicable
historical exchange rates. Revenue and expense items are translated at the rate of exchange in effect at the date the
transactions are recognized in income, with the exception of amortization which is translated at the historical rate for the
associated asset. Realized exchange gains and losses and currency translation adjustments are included in income,

Property, Plant and Equipment

The cost of each item of property, plant and equipment is amortized on a straight line basis over its expected useful life 1o
the Company. The expected useful lives of plant and equipment held are between three and ten years, and five years for
buildings.

Construction in progress is accumulated and carried forward at cost until the construction is complete. On completion
the asset is transferred to property, plant and equipment and is amortized over its expected useful life.

The carrying value of property, plant and equipment is reviewed regularly and, to the extent to which these values exceed
their recoverable amounts that excess is fully provided againstin the financial year in which this is determined.

Employee Future Benefits

i} Wages, Salaries, Annual Leave and Sick Leave
Liabilities for wages, salaries and annual leave are recognized when the liability is incurred, and are measured
as the amounts expected 1o be paid when the liabilities are settled. Liabilities for non-accumulating sick leave
are recognized when the leave is taken and measured at the rate paid or payable.

i} Long Service Leave

A liability for long service leave is recognized when the liability is incurred, and is measured at the present
value of expected future payments to be made in respect of services provided by employees up to the
reporting date. Expected future payments are discounted using interest rates on high quality debt instruments
with terms to maturity that match, as closely as possible, the estimated future cash outflows,
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EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

iti} Defined comribution plan

The amount charged to the statement of operations in respect of the defined contribution plan represents the
contributions made by the Company to the plan in the period.

Cash and cash equivalents

Cash and cash equivalents are comprised of highly liquid investments with maturity of three months or less at the date of
original issue.

Loss per Share

Basic loss per share is determined by dividing the net loss by the weighted average number of ordinary shares
outstanding during the financial period. Diluted loss per share is the same as basic loss per share as the effect of
potential issues of shares under option would be anti-dilutive.

Asset Retirement Obligations

Future costs to retire an asset including dismantling, remediation and ongeing treatment and monitoring of the site are
recognized and recorded as a liability at fair value. The liability is accreted over time through periodic charges to
eamings. In addition asset retirement costs are capitalized as part of the assets carrying value and amortized over the
assets useful life.

Stock Options

Stack options granted to employees or external parties are recognized at fair value as an expense in equal instalments
over the vesting period {(except where the expense constitutes a borrowing cost and is deferred in accordance with note
3(d)) and credited to the contributed surplus account. The expense is determined using an option pricing model that takes
into account the exercise price, the term of the option, the impact of difution, the current price and expected volatility of
the underlying share, the expected dividend yield and the risk free interest rate for the term of the option.

Cash received from the exercise of options for common shares is credited to share capital.
Deferred financing fees

Costs incurred (including the fair value of shares and options granted) to obtain fong-term debt or finance facilities
are deferred and amortized over the respective terms of the-underlying debt.

Interest and financing fees are recognized as expenses in the period in which they are incurred, except where they
are included in the cost of qualifying assets. Interest and financing fees incurred in direct connection with financing
a qualifying asset are included in the cost of the qualifying asset.




EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

. OTHER INCOME / (EXPENSE)

Twelve month Elghtt.:en
. month period

period ended
December 31 ended
December 31
2005 2004
3 $
Interest received 395,394 363,579
Gain on disposal of assets 6,000 278
Foreign exchange gain (loss) (472,698) 1,206,814
Other (1,671) 7,173
(72,975) 1,577,844

. CAPITAL RAISING COSTS - ALTURAS

The proposed listing of 70% owned subsidiary Alturas Minerals Corp on the TSX-V via an IPO was unsuccessful and
$486,103 of costs associate with the prospectus was expensed for the year ended December 31, 2005 (eighteen months
ended December 31, 2004: Nil). Alternative methods of listing or financing Alturas Minerals Corp are now being
investigated.

. INCOME TAX

A reconciliation of income taxes at statutory rates and the Company’s effective income tax expenses is as follows:

Twelve month  Twelve month
period ended period ended
December 31 December 31

2005 2004

3 5

Loss from ordinary activities before income tax expense (6,646,007) (3,653,536)
Tax recovery at the Canadian effective statutory rate of 38% {2,525,483) (1,388,344)
Difference in Tax Rates 419,655 120,240
Carry forward tax losses not recognized (2,105,828) (1,268,103}

Income tax attributable to loss for the period - -

10




EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

No income tax benefit has been brought to account in respect of the loss for the period as this benefit is not considered
more likely than not to be realized. Management estimate the Company's tax losses carried forward and their related
potential income tax benefits at each period end to be as follows;

December 31 December 31

2005 2004
$ 5
Related potential income tax benefit 5,105,477 3,167,951

None of the above potential income tax benefits relate to capital losses and these amounts do not have a fixed expiry
date.

. RESTRICTED CASH
December 31  December 31
2005 2004
5 5
Cash deposilts held as security 55,464 -

As at December 31, 2005 deposits and bonds of $55,464 were held as security in relation to office premises and exploration
tenements. Deposits have a term of between six and twelve months and are rolled forward for duration of the underlying

contract.

. PROPERTY, PLANT AND EQUIPMENT

December 31 December 31
2005 2004
5 $
Buildings

Buildings — at cost 82,505 82,505
Less: accumulated amortization (60,032) (43,530)
22,473 38,975

Plant & equipment
Plant & equipment — at cost 1,307,234 1,090,122
Less: accumulated amortization (910,282) (745,250)
396,952 344,872
Construction In Progress — at cost 5,502,499 -
Tota! Property, plant and equipment 5,921,924 383,847

11
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EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

DEFERRED EXPLORATION AND EVALUATION COSTS

Lumwana Copper Project

Cost — beginning of the period 27,567,525 14,829,882
Expenditure incurred during the period 12,793,635 10,365,844
Interest on long term debt _ 433,494 795,415
Foreign exchange loss {gain) (1,239,264) 1,576,384
Cost — end of the period 39,555,390 27,567,528

Lumwana Copper Project

In December 2004 Equinox acquired the remaining 49% interest in the Lumwana Project from Phelps Dodge Corporation
giving Equinox a 100% interest. Phelps Dodge Corporation will retain a 1% net smelter return which Equinox shall have
the option to acquire either for a payment of $10.6 million on a development decision or for a payment of $12.8 million
on the commencement of commercial production.

Equinox is progressing the Lumwana project towards development and a number of noteworthy objectives were

achieved during the year:

»  The Development Agreement with the Government of the Republic of Zambia has been signed. The Development
Agreement will provide the Lumwana Project with a 10 year stability period for the key fiscal and taxation
provisions for the Project.

«  Equinox has mandated a group of lenders to provide a total of US$355 million in senior and subordinated project
finance facilities for the development and construction of the project. Indicative term sheets for both the senior and
subordinated facilities have been agreed and the documentation and due diligence process is underway.

«  The Environmental Impact Assessment has been approved by the Environmental Council of the Republic of
Zambia.

« Completion of the Lumwana Definitive Feasibility Study (“DFS”). The DFS now provides the basis for the
development of Lumwana. The DFS updates and optimizes the Bankable Feasibility Study (“BFS™) as published in
late-2003.

DEFERRED FINANCING FEES

December 31 December 31
2005 2004
$ b
Lumwana Copper Project
Cost — beginning of the period - -
Fees incurred during the period 1,483,861 -
Cost - end of the period 1,483,861 -

12
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EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

LONG TERM DEBT
December 31 December 31
2005 2004
3 s
Unsecured
Concessional Loan (€7,000,000) 8,291,150 9,550,800
Total non-current interest bearing liabilities 8,291,150 9,550,860

Concessional loan

The Euro based Concessional Loan, issued by the European Investment Bank, has a thirteen year term, expiring in 2014.
Under the terms of the loan facility, the repayment of the principle will be in eight annual equal instalments until September
2014, the first instalment of $1,036,394 is due to commence on 30 September 2007, I[nterest, paid annually on 30 September,
is fixed at 5.26% per annum and in 2007 this converts to a variable rate that adjusts on a sliding scale related to the price of
copper from time to time. Interest paid for the twelve months ended December 31, 2005 was $444,369 (eighteen months
ended December 31, 2004: $942,305).

The Concessional Loan is unsecured and can be forgiven if, following completion of the Bankable Feasibility Study, no
mining operation is established at Lumwana,

Given the terms of the Concessional loan its fair value cannot practically be calculated. No repayments have been made on
the Concessional loan to date and its carrying value has been adjusted in accordance with the companies foreign exchange
accounting policy.

The Concessional loan is repayable as follows:

Year ending 31 December; 5
2006 -
2007 1,036,394
2008 1,036,394
2009 1,036,394
2010 1,036,394
Thereafter 4,145,574
8,291,150

13
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EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004
RE CAPITAL
Authorised capital

The number of authorised ordinary shares of the Company is unlimited.

(b} Movement in ordinary share capital:
Date Details No. of Shares Issue Price C$/AS US$
Balance at December 31, 2004 96,026,019 $30,852,794
March 2005 Issue of shares 14,403,900  C$0.60 C$8,642,340 7,114,455
Less: Share issue costs (661,137)
August 2005 Issue of shares 47,933,334 C30.60 C$28,760,000 24,085,819
Less: Share issue costs (1,409,175)
December 2005 Issue of shares from Canadian 147,687,500 C$0.8¢ C$118,150,000 101,372,691
Prospectus o
Issue of shares from Australian 11,062,500 A$092 AS$10,177,500 7,430,593
Prospectus
Less: Share issue costs (5,845,488)
Balance at December 31, 2005 317,113,253 $162,940,552

()

The net proceeds from shares issued during the year will be used to fund the development of the Lumwana Project and
cover debt financing costs as well as general working capital.

Stock Options

Equinox established an employee Long Term Incentive Plan in June 2004. Options may be granted under the Plan
to such directors, officers or employees of Equinox and its subsidiaries as the Compensation Committee of the
Board of Directors may from time to time designate. The exercise price of any options granted under the Plan
shall be not less than the average market price over the five trading days immediately preceding the date of grant.
The Plan provides that the total number of Equinox common shares which may be issued pursuant to the Plan
shall not exceed a number of common shares equal to 10% of the estimated number of issued and outstanding
shares.

The number of Equinox common shares which may be reserved for issuance pursuant to the Plan (or any other
employee-related plan or options for services) must not exceed 10% of the total number of issued shares in the
same class at the time of offer and must not exceed 5%, to any one person, of the Equinox commen shares issued
and outstanding on a non-diluted basis from time to time.

Unless otherwise determined by the term of award or the Compensation Committee, one third of any options
granted may be exercised immediately, another third during the period commencing 12 months after the date of
grant and the final one third after 24 months from the date of grant. Options granted under the Plan are not
transferable or assignable other than by the prior written consent of the board of directors of Equinox and subject
10 the rules of the relevant stock exchange.

14




EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

The following table summarizes the stock options outstanding and exercisable at December 31, 2005:

Qutstanding at January 19, 2004
Options issued, vesting over 2 years
Options issued, vesting over 2 years
Options issued, vesting over 1 year
Qutstanding at December 31, 2004

Options issued, vesting over 2 years
Options issued, vesting over 2 years
Options issued, vesting over 2 years
Options exercised

Options forfeited or expired

Outstanding at December 31, 2005

Qutstanding Options

Exercisable Qptions

Number Weighted Weighted Average Number Weighted
of Average Remaining of Average
Options Exercise Price Contractual Life Options Exercise Price
(Years)
6,720,000 C30.72 8.5 4,480,000 C30.72
1,000,000 C$0.63 8.9 666,667 C$0.63
1,000,000 C$0.55 0.7 - C$0.55
8,720,000 C3$0.69 7.7 5,146,667 C50.71
850,000 C30.60 9.2 283,333 C$0.60
150,000 C30.60 9.4 50,000 C$0.60
892,000 C30.85 9.7 297,333 C50.85
10,612,000 C$0.70 . 8.0 5,777,333 C3$0.71

Available for grant at December 31, 2005 16,041,325

The fair value of the 1,892,000 options granted during the year to date under the terms of the Incentive Stock Option Plan
has been estimated at the date of grant using the Black-Scholes option pricing model using the following assumptions: risk-
free interest rate of 3.00% to 5.06%; no dividend vield; volatility factor of the expected market price of the Company’s
common stock of 70%,; and an expected life of options of between 5 and 7 years. The estimated fair value of the 1,892,000
options granted amounts to $732,907 and is charged to expense and contributed surplus over the period the options vest.
Stock-based compensation charged to earnings amounts to $1,768,843 for 2005. As at December 31, 2005 the aggregate
un-expensed fair value of unvested stock options granted amounted to $614,478 (December 31, 2004 $2,383,321)

A further 5,058,000 options granted to Directors during the year are subject to shareholder approval at the next general -
meeting of shareholders and will be revalued and expensed once approval is obtained,
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EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

CONTRIBUTED SURPLUS

Change in contributed surplus results from the following:

$
Balance at June 30, 2003 668,350
Financier options 106,190
774,540
Transfer to Share Capital on reorganization (774,540)
Stock based compensation 1,307,852
Balance at December 31, 2004 1,307,852
Stock based compensation 1,768,843
Balance at December 31, 2005 3,076,695
CONTINGENT LIABILITIES
December 31 December 31
2005 2004
The Company has contingent liabilities as follows: L) $
Bank guarantees in respect of
Leased premises — secured 29,204 31,048
Exploration permits — unsecured 26,260 27,918
55,464 58,966

The Native Title Act has created significant uncertainties in respect of ownership of mining tenements in Australia.
Management have been advised of existing native title claims over a number of the Company’s tenements in Western
Australia, South Australia and Queensland. Due to continuing uncertainties in the application of the Native Title Act, the
effect, if any, of these claims and procedures on Equinox is not clear.
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EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

COMMITMENTS FOR EXPENDITURE

(a) Exploration Expenditure Commitments

In order to maintain current rights of tenure to exploration and mining tenements, the Company has discretionary
exploration expenditure commitments as at December 31, 2005 of $1,526,543 (December 31, 2004 of $1,397,160),
These obligations, which are subject to access to the tenements being available under the Native Title regime and

renegotiation upon expiry of the leases, are not provided for in the financial statements.

(b) Lumwana Mine Capital Commitments

The outstanding capital commitment of the Company relating to long lead items and site establishment costs for
construction of the Lumwana Mine at December 31, 2005 was $39,896,993 (December 31, 2004: Nil). Cancellation

exposure on the Lumwana capital commitments is $2,919,328 at December 31, 2005,

() Lease commitments

December 31 June 30
2005 2004
5 5
Operating Leases
Commitments for minimum lease payments in relation to non
cancellable operating leases are payable:
Within 1 year 143,959 144,262
Within 1 to 2 years 95,336 143,577
Within 2 to 3 years 7,668 47,398
Within 3 to 4 years - -
Within 4 to 5 years ' - -
Total commitments : 246,963 335,237

These operating leases are for office premises and office equipment and expire on 24 May 2007 and 16 June 2008

respectively.
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EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

16. EMPLOYEE FUTURE BENEFITS

(a)

(b)

Defined Contribution Plan

All employees are entitled immediately upon joining the Company’s work force to superannuation benefits upon
retirement. The Company contributes to the fund on behalf of its employees at various percentages of their wages and
salaries. The commitment to contribute only exists as long as the employment of these persons continues. The fund is
an accumulation fund and benefits paid are based on defined contributions and earnings of the fund. Amounts paid to
the fund on behalf of employees for the period are as follows:

Twelve month  Eighteen month
period ended period ended
December 31 December 31

2005 2004
5 L)
Amounts paid on behalf of employees 264,608 199,116

Long Service Leave

A liability for long service leave is recognized when the liability is incurred, and is measured at the present value
of expected future payments to be made in respect of services provided by employees up to the reporting date,
Consideration is given to expected future wage and salary levels, experience of employee departures and periods
of service. Expected future payments are discounted .using interest rates on high quality debt instruments with
terms to maturity that match, as closely as possible, the estimated future cash outflows plus two percent for
company specific risk. At December 31, 2005 salaries are assumed to grow at a rate of 3% per annum and
cashflows are discount using a rate of 5.9%.

)
Balance at June 30, 2003 106,821
Liability recognised during period 72,656
Balance at December 31, 2004 179,477
Liability recognised during period 50,962

Balance at December 31, 2005 230,439
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EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

17. SEGMENT INFORMATION

Primary reporting — geographical segments
The Company’s operating segment is ‘exploration’, within the following geographical segments:

Canada
The corporate office of Equinox Minerals Limited is located in Toronto.

Australia
The Company maintains a corporate office in Western Australia. Mineral exploration is conducted in South Australia,
Queensland and Western Australia.

Zambia
Exploration, evaluation and development of the Lumwana Copper Project in northwest Zambia, along with regional
exploration programs throughout the country.

Peru

Comprises of the evaluation of potential regional exploration opportunities focusing on epithermal gold mineralization
throughout Peru.

Twelve month period ended Australia Zambia Peru Canada Consolidated
December 31, 2005 $ s $ $ [3
Interest & Other Income (124,559) 20,905 (1,630) 32,309 (72,975)
Loss for the Period 2,587,364 56,559 1,452,551 2,549,533 6,646,007
Identifiable Assets 14,127,804 48,193,987 101,832 96,478,128 158,901,751
Eighteen month period ended Australia Zambia Peru Canada  Consolidated
December 31, 2004 $ g $ $ s
Interest & Other Income 1,646,326 (37,806) (99,752) 69,076 1,577,844
Loss for the Period 755,827 39,338 1,411,624 1,446,747 3,653,536
Identifiable Assets 3,104,706 28,271,670 59,255 405,493 31,841,124




EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

18. FINANCIAL INSTRUMENTS
(a) Interest Rate Risk Exposures
The Company’s exposure to interest rate risk and the effective weighted average interest rate for each class of

financial assets and financial liabilities is set out below. Exposures arise predominantly from assets and liabilities
bearing variable interest rates as the Company intends to hold fixed rate assets and liabilities to maturity.

Fixed Interest maturing in Non -
Variable Over1to5 Interest
Interest Rate lyrorless = years OverSyrs Bearing Total
b $ $ 3 $ b
December 31, 2005
Financial assets
Cash and cash equivalents 956,287 110,473,694 - - 259,831 111,689,812
Restricted cash - 53,809 - - 1,655 55,464
Receijvables - - - - 144,330 144,330
956,287 110,527,503 - - 405,816 111,889,606
Weighted average interest rate 2.59% 2.94% - -
Financial liabilities
Accounts payable - - - - 3,067,064 3,067,064
Concessional Loan - - 4,145,575 4,145,575 - 8,291,150
- - 4,145,575 4,145,575 3,067,064 11,358,214
Weighted average interest rate - - 5.26% 5.26%
Net financial assets (liabilities) 956,287 110,527,503 (4,145,575) (4,145,575) (2,661,249) 100,531,392
December 31, 2004
Financial assets
Cash and cash equivalents 1,193,009 2,008,351 - - 439,586 3,640,946
Receivables - - - - 202,430 202,430
1,193,009 2,008,351 - - 642,016 3,843,376
Weighted average interest rate 3.81% 5.38% " - -
Financial liabilities
Accounts payable - - - - 2,008,343 2,008,343
Concessional Loan - - 2,387,700 7,163,100 - 9,550,800
- - 2,387,700 7,163,100 2,008,343 11,559,143
Weighted average interest rate - - 5.26% 5.26%

Net financial assets (liabilities) 1,193,009 2,008,351 (2,387,700) (7,163,100) (1,366,327) (7,715,767}
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EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

{b) Net Fair Value of Financial Assets and Liabilities

The net fair value of cash and cash equivalents, interest and non-interest bearing monetary financial assets and
financial liabilities of the Company approximates their carrying amounts, with the exception of the Concessional loan
for which it is not practical to calculate the fair value.

{¢) Credit Risk Exposures

The credit risk on financial assets, excluding investments, of the Company, which have been recognised on the balance
sheet, is the carrying amount, net of any provisions for doubtful debts. In the case of cash deposits, credit risk is
minimised by depositing with recognised financial intermediaries such as banks subject to Australian Prudential
Regulation Authority supervision.

(d) Foreign Exchange Exposure

A substantial portion of the cash balances are held in currencies other than US dollars; accordingly, the Company has
exposure to fluctuations in exchange rates.

(e) Borrowing Costs

Borrowing costs are recognised as an expense in the period incurred, except where they are capitalised as part of
deferred exploration and evaluation activities — refer note 3(d).

Borrowing costs include;

= interest on bank overdrafis and short term and long term borrowings

» certain exchange differences arising from foreign currency borrowings

» amortization of deferred financing costs in relation to the issuance of options to financiers

NON-CASH FINANCING AND INVESTING ACTIVITIES
Options issued to external parties

Options granted to Financiers under the terms of the Note Facility (“Financier Options™) have been recorded as a borrowing
cost in the period of issue, and have been included in deferred exploration and evaluation expenditure in accordance with
note 3(d).

The options granted during each financial period, and outstanding at the beginning and end of each financial period had an
exercise price of A$0.20, and an expiry date of 30 April 2004. All Financier Options have been fully exercised.

Twelve month Eighteen month
period ended period ended
December 31 December 31

2005 2004
Number Number

Fair values of Financier Options
Options Granted during the period (number) - 7,585,001
Weighted average fair value per option - $0.014
Aggregate fair value of options granted - 5106,190
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EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

The fair value of the 56,000,000 financier options granted under the terms of the Note Facility has been estimated at the date
of grant using the Black-Scholes option pricing model using the following assumptions: risk-free interest rate of 5.48%; no
dividend yield; volatility factor of the expected market price of the Company’s common stock of 100%; and a expected life
of options of 2 years. The estimated fair value of the 56,000,000 financier options granted amounts to $774,540 and is
charged to expense and contributed surplus over the period the options vest. Stock-based compensation capitalized as part
of deferred exploration amounts to $106,190 for 2004 (2005: Nil),

RELATED PARTY TRANSACTIONS

Exploandes SRL, a company in which a director of 70% owned subsidiary Alturas Minerals SA is the principal
shareholder, has provided certain technical, managerial and exploration services to the Company. The cost of such
services for the twelve months ended December 31, 2005 was $148,119 (eighteen months ended December 31, 2004:
$295,361).

Oreforming Solutions SRL, a company in which a director of 70% owned subsidiary Alturas Minerals SA is the
principal sharcholder, has provided certain technical services to the Company. The cost of such services for the twelve
months ended December 31, 2005 was $132,000 (eighteen months ended December 31, 2004: $132,000).

Gestora de Negocios ¢ Inversiones SA, a company in which a director of 70% owned subsidiary Alturas Minerals SA

is the principal shareholder, has provided certain technical services to the Company. The cost of such services for the
twelve months ended December 31, 2005 was $28,800 (eighteen months ended December 31, 2004: $31,200).

SUBSEQUENT EVENT

On January 5, 2006 Equinox closed its Over-Allotment Option relating to the December 20, 2005 public offering. This
resulted in an additional 22,153,125 commen shares being issued at a price of C30.80 per share and realized gross proceeds
of 17,722,500 (US$15,251,721). Net proceeds after deducting fees were US$14,489,135.
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Condensed statement of earnings

EQUINOX MINERALS LIMITED
Development Stage Company

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
For the twelve months ended December 31, 2005 and eighteen months ended December 31, 2004

22, DEED OF CROSS GUARANTEE

Information in relation to the Deed of cross guarantee is presented for the purposes of the Company’s reporting
obligations in Australia which requires a disclosing entity, which is a registered foreign holding company to disclose
condensed statements of earnings and balance sheets of both “the Closed Group” and “the Extended Closed Group™ as
defined by the Australian Securities and [nvestments Commission (“ASIC”) Class Order 98/1418.

On December 24, 2004, Equinox Minerals Limited, Equinox Resources Limited and Equinox Peru Ventures Limited
(together the “Closed Group”) entered into a Deed of Cross Guarantee under which each company guarantees the
liabilities of all other companies that are party to the Deeds. A benefit arising from the Deeds is to relieve eligible
entities from the requirements to prepare audited financial reports under the Australian Corporations Act 2001 and
ASIC accounting and audit relief Orders.

The following entities form part of the consolidated entity but are not members of the Closed Group:

Equinox Copper Ventures Limited, Equinox Zambia Limited, Equinox Overseas Pty Ltd, Equinox Africa Limited and
Equinox Nickel Ventures Pty Ltd (together the “Extended Closed Group™).

Set out below are the condensed statements of earnings and balance sheets for the twelve months ended December 31,
2005 and eighteen months ended December 31, 2004 of the Closed Group and the Extended Closed Group:

Extended Closed Group™

Twelve month Eighteen month  Twelve month Eighteen month

Closed Group

period ended period ended  period ended period ended
December 31 December 31  December 31 December 31
2005 2004 2005 2004
$ - $ 5 b
Other Income/Expense (1,827,660) 2,345,877 (72,975) 1,577,844
Expenditure
Exploration 1,123,969 1,367,965 2,142,514 2,653,791
General and administration 2,095,795 1,184,211 2,375,185 1,211,587
Capital raising costs - - 486,103 -
Incentive stock options issued 1,768,843 1,307,852 1,768,843 1,307,852
Amortization of property, plant and equipment 56,042 56,404 62,887 58,150
5,044,649 3,916,432 6,835,532 5,231,380
Loss for the period (6,872,309) (1,570,555) (6,908,507) (3,653,536)
Non controlling interest - - 262,500 -
Deficit — beginning of period (9,913,846) (8,343,291)  (12,045,801) (8,392,265) |
Deficit — end of period (16,786,155) (9,913,846) (18,691;808) (12,045,801)
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Condensed balance sheet Closed Group Extended Closed Group®
Twelve month Eighteen month  Twelve month  Eighteen month
period ended period ended  period ended period ended
December 31 December 31  December 31 December 31
2005 2004 2005 2004
$ $ S 5
ASSETS
Current assets
Cash and cash equivalents 110,919,073 3,214,413 111,689,812 3,640,946
Restricted cash 55,464 - 55,464 -
Accounts receivable 141,698 122,594 144,330 202,430
Prepayments 24,078 20,913 50,970 46,376
111,140,313 3,357,920 111,940,576 3,889,752
Receivables from subsidiaries® 36,769,240 18,330,576 - -
Investments in subsidiaries 2,200,695 1,301,473 -
Property, plant and equipment 220,788 152,276 5,921,924 383,847
Deferred exploration and evaluation costs - - 39,555,390 27,567,525
Deferred financing cost - - 1,483,861 -
150,331,036 23,142,245 158,901,751 31,841,124
LIABILITIES
Current liabilities
Accounts Payable and accrued liabilities 869,505 715,969 3,067,064 2,008,343
Long term debt - - 8,291,150 9,550,800
Employee future benefits 230,439 179,476 230,439 179,477
1,099,944 895,445 11,588,653 11,738,620
SHAREHOLDERS' EQUITY
Share capital 162,940,552 30,852,794 162,940,552 30,852,794
Deficit (16,786,155) (9,913,846) (18,691,808) (12,045,801)
Contributed surplus 3,076,695 1,307,852 3,076,695 1,307,852
Cumulative translation adjustments - - (12,341) (12,341)
149,231,092 22,246,800 147,313,098 20,102,504
150,331,036 23,142,245 158,901,751 31,841,124

) The members of the consolidated entity comprising the Extended Closed Group are the same as those entities,

which comprise the consolidated entity, as Equinox Minerals Limited is the ultimate parent entity.

@ These long-term receivables relate to receivables from controlled entities, which are outside the Closed Group, as is

listed above.
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ATy e
FORM 52-109F1 - CERTIFICATION OF ANNUAL FILINGS cew V2D
ST A
I, Craig R Williams, Chief Executive Officer of Equinox Minerals Limited, certify that: “--* ' !
CUUNT Qe DATED I e
1. | have reviewed the annual filings (as this term is defined in Multilateral Instrument 52~ 2 '->7. ) [

109 Certification of Disclosure in Issuers’ Annual and Interim Filings} of Equinox
Minerals Limited (the issuer) for the period ending December 31, 20085;

2. Based on my knowledge, the annual filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the annual filings;

3. Based on my knowledge, the annual financial statements together with the other
financial information included in the annual filings fairly present in all material respects
the financial condition, results of operations and cash flows of the issuer, as of the date
and for the periods presented in the annual filings.

4. The issuer's other certifying officers and | are responsible for establishing and
maintaining disclosure controls and procedures for the issuer and we have:

(a) designed such disclosure controls and procedures, or caused them to be
designed under our supervision, to provide reasonable assurance that material
information relating to the issuer, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which
the annual filings are being prepared,;

{b) evaluated the effectiveness of the issuer's disclosure controls and procedures as
of the end of the period covered by the annual filings and have caused the issuer
to disclose in the annual MD&A our conclusions about the effectiveness of the
disclosure controls and procedures as of the end of the period covered by the
annual filings based on such evaluation.

Date: February 28, 2006

“Craig R Williams”

Craig R Williams
Chief Executive Officer




FORM 5§2-109F1 - CERTIFICATION OF ANNUAL FILINGS

I, Michael J. Klessens, Chief Financial Officer of Equinox Minerais Limited, certify that:

1.

| have reviewed the annual filings (as this term is defined in Multilateral Instrument 52-
109 Certification of Disclosure in Issuers’ Annual and Interim Fifings) of Equinox
Minerals Limited (the issuer) for the period ending December 31, 2005;

Based on my knowledge, the annual filings do not contain any untrue statement of a
material fact or omit to state a material fact required to be stated or that is necessary to
make a statement not misleading in light of the circumstances under which it was made,
with respect to the period covered by the annual filings;

Based on my knowledge, the annual financial statements together with the other
financial information included in the annual filings fairly present in all material respects
the financial condition, results of operations and cash flows of the issuer, as of the date
and for the periods presented in the annual filings.

The issuer's other certifying officers and | are responsible for establishing and
maintaining disclosure controls and procedures for the issuer and we have:

(a) designed such disclosure controls and procedures, or caused them to be
designed under our supervision, to provide reasonable assurance that material
information relating to the issuer, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which
the annual filings are being prepared,;

(b) evaluated the effectiveness of the issuer's disclosure controls and procedures as
of the end of the period covered by the annual filings and have caused the issuer
to disclose in the annual MD&A our conclusions about the effectiveness of the
disclosure controls and procedures as of the end of the period covered by the
annual filings based on such evaluation.

Date: February 28, 2006

“‘Michael J Klessens"

Michael J. Klessens
Chief Financial Officer

CFO CERT.DOC
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E-)EQUINDX MINERAL-S LLIMITED

MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2005

The folfowing discussion and analysis for Equinox Minerals Limited (“Equinox” or the “*Company”) should be
read in conjunction with the December 2004 and 2005 audited consolidated financial statements and related
notes thereto. This information is presented as of February 28, 2006. The financial information contained in this
document is derived from the Company's consolidated financial statements prepared in accordance with
Canadian generally accepted accounting principles. Al amounts in this discussion are expressed in U.S. dollars,
unless idenlified otherwise.

Equinox (TSX and ASX symbol: “EQN") was incorporated under the Canada Business Comorations Act on
January 19, 2004 and became a reporting issuer on June 29, 2004. The Company was established for the
purpose of becoming the Canadian holding company and to carry on the business of Equinox Resources
Limited (“Equinox Resources’), a company incorporated under the Australian Corporations Act 2001 (Cth),
pursuant to a court-approved restructuring under Australian law. As a result of this transaction, Equinox
Resources became a wholly-owned subsidiary of Equinox. This business combination was accounted for using
the continuity of interests method pursuant to Canadian generally accepted accounting principles. As a result,
the comparative financial statements and the activities described in the following management discussion and
analysis relate to the operations of Equinox Resources and its subsidiaries. Following the restructuring, and
prior to Equinox becoming 'a reporting issuer, Equinox Resources changed its year-end from June 30 to
December 31 as permitted by Australian law-in order to conform to the December 31 year-end of its parent
Equinox. : ‘

Additional information about the Corﬁpany and its pusiness activities is available on éEDAR at www. sedar.com

1, Overview Summary

Equinox is an international mineral _exploration and development company listed on both the TSX and ASX, with
a focus on base and precious metals Its wholly-owned subsidiary, Equmox Resources, has been an active
explorer since listing on the ASX i in 1994, , ;

The principal assets of Equmox are:

1.1_Development and explora ation interests in Zambia _

Copper Projects & Exploratlon
The 100% owned Lumwana Copper Project (‘Lumwana’) is located in the North Western Province of
Zambia, approx:mately 65 km west of the Provincial capital of Solwezi, 220 km west of the Copperbelt.
The Lumwana Large Scale Mining License ("LML-49") covers an area of 1,355 km? and includes the
two maijor copper deposits, Malundwe and Chimiwungo, together with numerous exploration prospects.

During the year a number of milestones were achieved that further progress Lumwana toward

development:

« The Development Agreement with the Government of the Republic of Zambia has been signed. The
Development Agreement will provide the Lumwana Project with a 10 year stability period for the key
fiscal and taxation provisions for the Project.

« Equinox has mandated a group of lenders to provide a total of US$355 million in senior and
subordinated project finance facilities for the development and construction of the project. Indicative
term sheets for both the senior and subordinated facilities have been agreed and the documentation
and due diligence process is underway. -

« The Environmental Impact Assessment has been approved by the Environmental Council of the
Republic of Zambia.

« The contract for the Front End Engineering Design (FEED) was awarded to GRD Minproc and is now
complete.

11.




« Completion of the Lumwana Definitive Feasibility Study (‘DFS”). The DFS now provides the basis for
the development of Lumwana. The DFS updates and optimizes the Bankable Feasibility Study
(“BFS") as published in late-2003. '

« Letters of intent for the sale and supply of copper concentrate have been signed by Palabora Mining
Company, Ongopolo Mining & Processing Limited and Mopani Copper Mines Plc. The objective is to
finalize sales agreements with these parties in the first half of 2006,

« Successful capital raising during the year plus completion of the over-allotment option in January
20086, totaling $155,255,279, has contributed significantly towards advancing project development.

« In February, 2006 the electricity connection and power supply agreements have been signed with the
Zambian power authority, ZESCO Limited. For further information refer to the subsequent events
section.

The Company's objective is to achieve financial completion by mid-2006 at which time full Lumwana
construction activity will commence. Equinox remains on track for commissioning Lumwana in late 2007.

1.2 Exploration interests in Australia, Sweden and Peru

Iron Oxide Copper-Gold Projects (“lIOCG”)
Equinox holds tenements prospective for iron oxide copper gold mineralization in the Cloncurry region
of North Queensland, the Gawler and Curnamona Cratons of South Australia and the Norrbotten
Region of Northern Sweden.

Exploration joint ventures exist with Minotaur Exploration Lid. (*Minotaur” and ASX: “MEP") in the
Gawler, with Southermn Cross Resources Inc. (*Southern Cross™ and TSX: “SXR") with respect to the
Curnamona and with Phelps Dodge Corporation (*Phelps” and NYSE: “PD") for Norrbotten in Sweden.

Nickel Sulphide Projects
Equinox is explering for Nickel in the Yilgarn Provmce of Western Australia through the Cowan Nlckel
Joint Venture (*Cowan”) with Bullion Minerals Ltd. ("Bullion”) to explore extensive nicke! interests in the
Widgiemooltha-Higginsville region,

Epithermal Gold and Base Metal Exploration
Equinox is exploring for gold and base metal minéralization in Peru through Alturas Minerals SRL
("Alturas”), a Peruvian company controlted by Equinox in which Equinox holds a 70% direct equity
interest,




2. Selected Financial Information

The table below sets forth selected financial data relating to the Company's years ended December 31, 2005,
December 31, 2004 and June 30, 2003. This financial data is derived from the Company’s audited consolidated
financial statements, which are prepared in accordance with Canadian GAAP.

All numbers in US doflars unfess otherwise stafed

Period Ended . DecZ?:;r 31 Decezl:)'lgfr 31 JL;r:ne) :0

EARNINGS AND DEFICIT 12 months 18 months 12 months
Other Income / (Expenses) (72,975) 1,577,844 26,467
Exploration Expense 2,142 514 2,653,791 298,363
General and Administration 2,375,185 1,211,587 240,946
Capital Raising Costs - Alturas 486,103 - -
Incentive Stock Option Expense 1,768,843 1,307,852 -
Loss (6,646,007) (3.653,536) (542,287)
Loss per share (dollars) " 0.0515 0.0519 0.0117
Weighted avg # of shares 129,156,661 70,448,475 46,432,863
BALANCE SHEET
Total Assets 158,901,751 31,841,124 16,761,045
Total Long-Term Liabilities 8,521,589 9,730,277 13,149 444
Shareholders' Equity 147,313,098 20,102,504 2,404,680

™ _ The loss per share and weighted average number of shares figures have been adjusted to reflect the 1.3
share exchange which took place in June 2004 in connection-with the restructuring.

3. _Results of Operations

Twelve months ended December 31, 2005 v eighteen months ended December 31, 2004

e The substantial difference in Other Income between the periods is a result of foreign exchange
movements reflecting a loss of $472,698 for the twelve months ended December 31, 2005 compared to
a gain of $1,206,814 for the eighteen months ended December 31, 2004. These foreign exchange
movements are derived from monetary assets and liabilities held in currencies other than US dollars.
The only other significant item in Other Income is interest received of $395,394 (2004: $363,579).

e General and administrative costs were higher for 2005 $2,375,185 (2004: $1,211,587) due to higher
staffing levels, the inclusion of the Toronto corporate office costs and share transaction costs from the
three capital raising during the year. The Toronte office had not been established until the second half of
2004.




The proposed listing of Alturas on the TSX-V via an IPO was unsuccessful and $486,103 (2004: Nil) of
cost associated with the prospectus has been expensed. Alternative methods of listing or financing
Alturas are now being investigated.

The incentive stock option expense for 2005 of $1,768,843 (2004: $1,307,852) resulted from the vestlng
of options granted to employees and directors as an incentive for performance.

Overall exploration expenditure remains fairly consistent at $2,142,514 for twelve maonths (2004:
$2,653,791 for eighteen months).

4. Discussion of Cash Flows

December 31 | December 31
Cash flows from: 2005 2004
Operating activities (3,178,390) 2,1 b4,208)
Financing activities 130,603,897 15,334,169
Investing activities (18,834,280) (11,748,970)

Twelve months ended December 31, 2005 v eighteen months ended December 31, 2004

Cash outflow from operating activities was $3,178,390 (2004: $2,104,208). The increased cost of
running both the Perth and Toronto corporate offices has been partially offset by increases in accounts
payable and accrued liabilities.

Cash infiow from financing activities generated $130,603,897 (2400: $15,334,169). This principally resulted
from two private placements and a joint Canadian and Australian public offering. The first private
placement closed on March 29, 2005 for 14,403,900 common shares at a price of Cdn$0.60 per share and
realized gross proceeds of Cdn$8,642,340 (US$7,114,455). Net proceeds after deducting fees were
US3$6,453,318. The second private placement closed on August 25, 2005 for 47,933,334 common shares
at a price of Cdn$0.60 per share and realized gross proceeds of Cdn$28,760,000 (US$24,085,819). Net
proceeds after deducting fees were US$22,676,644.

The joint Canadian and Australian public offering closed on December 20, 2005 for a total of 158,750,000
common shares. The Canadian public offering issued 147,687,500 common shares at a price of Cdn$0.80
per share and realized gross proceeds of Cdn$118,150,000 (US$101,372,691). The Australian public
offering issued 11,062,500 common shares at a price of Aud$0.92 per share and realized gross proceeds of
Aud$10,177,500 (US$H7,430,593). Net proceeds for the joint public offering after deducting fees were
US$102,957,796. -

The net proceeds from these issues are being used to fund the development of the Lumwana Project and
cover debt financing costs as well as general working capital.

Cash outflows from financing activities were $1,483,861 (2004: $Nif). Deferred financing fees were paid in
relation to the $355,000,000 mandated senior and subordinated project finance facilities for the
development and construction of the Lumwana Project.

Cash outflows from investing activities $18,834,280 {2004: $11,748,970) relate to the increased
expenditure on Lumwana since the beginning of the year $13,059,206 (2004: $11,434,930) associated with
the pre-development, FEED and DFS phases of the project. Further cash outflows came from the
purchase of property, plant and equipment 35,719,610 (2004: $314,040} primarily related to the initial
deposits on long lead items for construction phase of the Lumwana Project.




5. Discussion of Financial Position and Liquidity

" December 31 December 31
2005 2004
$ 5
Assets

Cash and cash equivalents 111,689,812 3,640,946
Other current assets 250,764 248,806
Capital assets 46,961,175 27,951,372
Total assets 158,901,751 31,841,124

Liabilities
Current liabilities 3,067,064 2,008,343
Long-term debt 8,291,150 9,550,800
Employee future benefits 230,439 179,477
Total liabilities 11,588,653 11,738,620
Sharecholders' equity 147,313,098 20,102,504
Outstanding number of shares 317,113,253 96,026,019

™ . The number of shares have been adjusted to reflect the 1:3 share exchange which took place in June 2004
in connection with the restructuring.

Cash and Cash Equivalents

Cash and cash equivalents increased to $111,689,812 at December 31, 2005 (December 31, 2004:
$3,640,948), primarily due to the proceeds from the two private placements and the public offering.

Other Current Assets

The total current assets remained steady at $250,764 at December 31, 2005 (December 31, 2004:
$248,806).

Capital Assets

The increase in capital assets at December 31, 2005 to $46,961,175 (December 31, 2004: $27,951,372) is

principally related with activities on the Luwmana Project as follows:

« Capitalization of the deferred exploration and evaluation costs of $11,987,865 (2004: $12,737,643).

« Construction in progress of $5,502,499 (2004: Nil) associated with deposits on long lead items.

« Deferred financing fees of $1,483,861 (2004: Nil) arising from the due diligence process associated with
the mandated Lumwana project finance.

Current Liabilities

Current liabilities at December 31, 2005 increased to $3,067.064 (December 31, 2004: $2,008,343) due to
larger accruals associated with the Lumwana project.




Total Liabilities

Total liabilities decreased to $11,588,653 at December 31, 2005 (December 31, 2004: $11,738,620). This
decrease is the net effect of the increase in Lumwana related accruals offset by the foreign exchange gams

on the translation of the €7.0 million concessional loan from the European Investment Bank.

Ceontractual Obligations

Equinox’s contractual obligations are as follows:

Payments Due by Period - As at December 31, 2005
Contractual Obligations - U.S. $ Less than 1-3 4-5 After
Total 1 year years years § years
Long Term Debt 8,291,150 - 2,072,788 2,072,787 4,145,575
Operating Leases 246,963 ~143,959 103,004 - -
Employee Entitlements 230,439 - - - 230,439
Capital Commitments - Lumwana 39,896,993 34,263,207 5,633,786 - -
Total Contractual Obligations 48,665,545 34,407 166 7,809,578 2,072,787 4,376,014

The outstanding capital commitment of the Company relates to long lead items and site establishment costs for
construction of the Lumwana Mine. Cancellation exposure on the Lumwana capital commitments is
$2,919,328 at December 31, 2005.

Shareholders’ Equity

Shareholders’ equity has increased to $147,313,098 as at December 31, 2005 (December 31, 2004:
$20,102,504) arising from the two private placements, the joint Canadian and Australian public offering and
the vesting of incentive stock options issued.

On March 29, 2005 Equinox closed a private placement of 14,403,900 common shares at a price of C$0.60 per .

share and realized gross proceeds of C3$8,642,340 (US$7,114,455). Net proceeds after capital raising costs

were US$6,453,318.

On August 25, 2005 Equinox closed a private placement of 47,933,334 common shares at a price of C$0.60
per share and realized gross proceeds of C$28,760,000 (US$24,085,819). Net proceeds after capital raising -
costs were US$22,676,644.

i

On December 20, the joint Canadian and Australian public offering closed issuing a total of 158,750,000
commen shares, The Canadian public offering issued 147,687,500 commeon shares at a price of Cdn$0.80 per -

share and realized gross proceeds of Cdn$118,150,000 (US$101,372,691).
issued 11,062,500 common shares at a price of Aud$0.92 per share and realized gross proceeds of
Aud$10,177,500 (US$7,430,593).

The Australian public offering .’

Net proceeds for the joint public offering after deducting fees were |

US$102,957,796. On January 5, 2008 Equinox closed its Over-Allotment Option relating to the December 20, :

2005 public offering. This resulted in an additional 22,153,125 common shares being issued at a price of
C30.80 per share and realized gross proceeds of C17, 722 500 (US$15,251,721). Net proceeds after deductlng
fees were US$14,489,135.

At February 28, 2006 the company had 339,266,378 ordinary shares outstanding {See section 11 -
Subsequent Event). In addition there were 15,417,000 incentive stock options outstanding with exercise
prices ranging from C$0.55 to C$0.95 per share. A further 13,978,565 options granted to Directors as at .
February 28, 2006 are subject to shareholder approval at the next General Meeting of shareholders and
will be expensed once approval is obtained.

.




6. Outlook

Equinox is progressing the Lumwana Project towards development. The Company has completed the
Lumwana Definitive Feasibility Study which now provides the basis for the development of Lumwana.
Successful capital raising during the year plus completion of the over-aflotment option in January 2008, totalling
$155,255,279, has contributed significantly towards advancing the project. The Development Agreement with
the Government of the Republic of Zambia has been signed and provides the Lumwana project with a 10 year
stability period for the key fiscal and taxation. The Environmental Impact Assessment has been approved by
the Environmental Council of the Republic of Zambia. Equinox has mandated a group of Lenders to provide
US$355M senior and subordinated project finance facilities for the development and construction of the
Lumwana Project. The Lenders are currently conducting due diligence and the Company is progressing key
contracts required for the completion of project financing that include offtake agreements with smelters and the
EPC contract with the project constructor Ausenco Bateman joint venture. For further information refer to the
subsequent events section.

The Company's objective is to achieve financial completion by mid-2006 at which time full Lumwana
construction activity will commence. Equinox remains on track for commissioning Lumwana in late 2007.

Critical Accounting Estimates

The accounting poficies that involve significant management judgement and estimates are discussed in this

section. For a complete list of the significant accounting. policies, reference should be made to note 3 of the
2005 audited consolidated financial statements.

Exploration Costs
Exploration and evaluation expenditure costs incurred by the entity are accumulated separately for each area of

interest. Such expenditure comprises net direct costs and an appropriate portion of related overhead or

administrative expenditure, but does not include general overhead or administrative expenditure.

Exploration and evaluation expenditure for each area of interest is written off as incurred, unless such costs are
expected to be recovered through successful development and exploitation of the area of interest or,
alternatively, by its sale. Expenditure is not deferred in respect of any area of interest or mineral resource
unless the Company's rights of tenure to that area of interest are current. Although the Company has taken
steps to verify title to its areas of interest, these procedures do not guarantee the Company’s titie. Such areas of
interest may be subject to prior undetected agreements or transfers and title may be affected by such defects.

Deferred exploration and evaluation costs will be amortised over the estimated useful life of the ore body, on a
units of production basis, from the commencement of commercial extraction, or written off if the property is sold
or abandoned.

Borrowing costs included in exploration and evaluation expenditure are those costs that would have been
avoided if the expenditure had not been incurred.

Each year management considers the recoverable value of mineral properties and where they believe those
values to be lower than the carrying values, such expenditure will be written down accordingly. Management's
estimate of carrying values is subject to risks and uncertainties affecting the recoverability of the Company's
investment in these areas. Although management have made their best estimate of these factors based on
current conditions, it is possible that changes could occur in the near term which could adversely affect this
estimate of the recoverability of deferred exploration and evaluation costs.

Foreign Currency Translations
With development of the Lumwana Project the Company has adopted the US Dollar as its reporting currency from 1

July 2004 as the majority of the revenues and expenses of the Project, and therefore the Company, will be
denominated in that currency. Prior to this date, the Company's reporting currency was the Australian Dollar.




Comparative figures previously reported in Australian Dollars have been translated to US Dollars using the current
rate method.

The Company employs the current rate method of translation for its self-sustaining operations. Under this method, all
assets and liabilities are translated at the year-end rates and all revenue and expense items are translated at the
average monthly exchange rates for recognition in income. Differences arising from these foreign currency
restatements are recorded in shareholders’ equity as a cumulative translation adjustment until they are realized by a
reduction in the investment.

The Company employs the temporal method of translation for its integrated operations. Under this method,
monetary assets and liabilities are translated at the year-end rates and all other assets and liabilities are translated
at applicable historical exchange rates. Revenug and expense items are translated at the rate of exchange in effect
at the date the transactions are recognized in income, Realized exchange gains and losses and currency translation
adjustments are included in income.

Stock Option Pricing Model

Stock options granted to employees or external parties are recognized at fair value as an expense in equal
installments over the vesting pericd (except where the expense constitutes a borrowing cost and is deferred in
accordance with note 3(d) of the 2005 audit consolidated financial statements) and credited to the contributed
surplus account. The expense is determined using an option pricing mode! that takes into account the exercise
price, the term of the option, the impact of dilution, the non-tradable nature of the option, the current price and
expected volatility of the underlying share, the expected dlwdend yield and the risk free interest rate for the term of
the option.

Contingent Liabilities

The Native Title Act has created significant uncertainties in respect of ownership of mining tenements in Australla
Management has been advised of existing native title claims over a number of the Company's tenements in
Western Australia, South Australia and Queensland. Due to continuing uncertainties in the application of the Native
Title Act, the effect, if any, of these claims and procedures o Equinox is not clear.

Estimates, Risks and Uncertainties

Canadian generally accepted accounting principles require management to make estimates and assumptions
that affect the amounts reported in the financial statements and related notes. Actual results could differ from
those estimates.

Deed of Cross Guarantee

On December 24, 2004 Equinox Minerals Limited and certain Australian incorporated companies entered in to a
Deed of Cross Guarantee (the “Deed") under which each company guarantees the liabilties of all other companies
that are a party to the Deed. - The companies which form this “Closed Group” {as defined by Australian Securities
and Investments Commission Class Order 98/1418} are: - Equinox Minerals Limited, Equinox Resources lerted
and Equinox Peru Ventures Limited. .

Corporate Responsibility for Financial Reports

The Company's Chief Executive Officer (CEQ) and Chief Financial Officer {CFO) are responsible for
establishing and maintaining the Company's disclosure controls and procedures. Access to material information
with respect to the Company is facilitated by the small size of the Company's senior management team. The
CEOQ and CFO, after evaluating the effectiveness of the Company's disclosure controls and procedures as of
December 31, 2005, have concluded that the Company's disclosure controls and procedures were adequate
and effective to ensure that material information relating to the Company and its subsidiaries would have been
known to them.




7. Summary of Quarterly Results (unaudited

The table below sets forth selected financia! data for each of the eight quarters ending December 31, 2005. The
financial data is derived from the Company's interim unaudited financial statements, which are prepared in
accordance with Canadian GAAP.

Financial Data - Last Eight Quartars

Three Months Ended Dec 05 | Sep 05 | Jun 05 | Mar05 | Dac 04 | Sep 04 | Jun 04 | Mar 04
Other Income $('000) (314) 102 26 13| (122) 654 45 63
Income/(Loss) $('000) (2,546) | (1,656) | (1,291) | (1.154) | (848) | (1,098) | (767) | (383)
income/(Loss) per share (dollars) " (0.014) | (0.013) | (0.012) | (0.012) | (0.009) | (0.012) | (0.011} | (0.006)
Weighted avg # of shares - Miltions " 178.07 | 12971 | 11043 | 9651 | 9603 | 9531 | 71.85| 6493

(Except as otherwise indicated, financial information prior to the quarter ended June 2004 is that of Equinox Resources.)

{1) - The loss per share and weighted average number of shares figures have been adjusted to reflect the 1:3
share exchange which took place in June 2004 in connection with the restructuring.

8. Cautionary Note Regarding Forward-Looking Statements

This document contains “forward-looking statements”, which are subject to various risks and uncertainties that

could cause actual results and future events to differ materially from those expressed or implied by such

statements. Investors are cautioned that such statements are not guarantees of future performance and results.
Risks and uncertainties about the Company's business are more fully discussed in the Company's disclosure
documents filed from time to time with the Canadian and Australian securities authorities. The independent
definitive feasibility study prepared by Minproc, Golder and Investor Resources Ltd. (“IRL") has been disclosed

in the Amended Technical Report dated October 2005, and is compliant with the JORC Code and National

Instrument 43-101. Unless otherwise indicated, technical information contained in this release is based on
information compiled by Dean David {GRD Minproc), Ross Bertinshaw (Golder), Andrew Daley (IRL) and Robert
Hanbury (Knight Piesold Pty. Ltd.), each of whom is a “Qualified Person” who is either a corporate member of
the Australasian Institute of Mining and Metallurgy, Australian Institute of Geoscientists or the CIM.

The economic analysis of Lumwana presented above is based on a model which includes inferred resources
that are considered not to be defined in sufficient detail to have the economic considerations applied to them
that would enable them to be categorized as mineral reserves. There is no certainty that the economic analysis
proposed after the first twelve years of operation will be achieved. Exemptive relief has been granted by the
applicable Canadian securities regulators to present this analysis. See the Technical Report for further details.

This document contains information of an economic, scientific and technical nature which is based upon the
technical report prepared by Minproc, Golder and IRL dated October 2005 (the “Technical Report”). Readers are
cautioned not to rely solely on the summary of such infermation contained in this document, but should read the
Technical Report which will be posted on Equinox's website (www.equinoxminerals.com) and filed on SEDAR
(www sedar.com). Readers are also directed to the cautionary notices and disclaimers contained herein. All
currency in this release is U.S. dollars unless otherwise stated




9. Risk Factors

The Company's operations and results are subject to a number of different risks at any given time. These risk
factors, include but are not limited to: exploration and mining involves a high degree of risk and uncertainty;
mineral resources and reserves are estimates only; there is no-certainty that further exploration will result in the
upgrade of inferred mineral resources to proven and probable mineral reserves; Equinox may be adversely
affected by fluctuations in metal prices; Equinox has no history-of mining operations; Equinox currently depends
heavily on the Lumwana Project; Equinox will require further capital from external sources to fund its operating
costs and develop Lumwana; Equinox’s ability to complete project financing of debt and equity; Equinox does
not insure against all risks; Equinox’s operations and activities are subject to environmental risks; government
regulation may adversely affect Equinox; Equinox is subject to international operations risks; Equinox will
require other mineral reserves in the future; Equinox does-not at present hedge metal or currency futures;
Equinox’s title to its properties may be subject to challenge and the existence of possible undetected defects in
respect of which title insurance is generally not available; carrying values of Equinox’'s assets may be adversely’
affected by fluctuations in the copper, cobalt and sulphuric acid markets and changes in operation and
production factors; Equinox is dependent on key personnel.

There are risks specific to Lumwana, including; the economic viability of the Lumwana Project; the securing of
offtake contracts for Lumwana concentrate on economically viable terms; the structuring of an EPC construction
contract on terms acceptable to the project Lenders and Equinox; the provision of grid power to the Project; road
access lo the Project is limited and completion of necessary upgrades is not guaranteed; inflation in Zambia
may have negative effects on the results of operations; the handling and disposal of waste rock containing
uranium at Lumwana may present environmenta! and health risks; and HIV/AIDS and other infectious diseases
may have a negative effect on the work force and increase medical costs.

Risks specific to Australian operations include the risk that Equinox’s ownership of mining tenements are subject
to uncertainty under the Native Title Act (Australia), and exploration and mining tenements may be subject to
forfeiture.

The Company's risk factors are discussed in detail in the Company's short form prospectus dated December 8,

2005, and AlF which are available on SEDAR at www.sedar.com and should be reviewed in conjunction with this
document.

10. Outstanding Share Data

The only class of securities of the Company outstanding as at February 28, 2006 is common shares. As at
February 28, 2008, the Company had 339,266,378 common shares outstanding. (See Section 11 — Subsequen
Event) -

The Company has a Long Term Incentive Stock Option Plan (*Option Plan™} for certain of its directors, officers,
consultants and employees.

11. Subsequent Events

On January 5, 2006 Equinex closed its Over-Allotment Option relating to the December 20, 2005 public offering.
This resulted in an additional 22,153,125 common shares being issued at a price of C$0.80 per share and realized
gross proceeds of C17,722,500 (US$15,251,721). Net proceeds after deducting fees were US$14,489,135.

On Januvary 10, 2006 Equinox awarded the implementation phase of the Lumwana Copper Project to a joint
venture of Ausenco International Pty Ltd (*Ausenco”) and Bateman Minerals and Metals Pty Ltd (“Bateman”).
With the recent completion of the FEED phase, the Ausenco — Bateman joint venture will complete detailed
engineering for Lumwana implementation and under the agreement will submit an Engineering, Construction &
Procurement ("EPC") contract to Equinox by the end of the first Quarter of 2006. This will enable Equinox to
finalize the debt funding portion of the project development capital. Upon completion of detailed design and key
sub-contract negotiations a final EPC will be agreed during the second Quarter of 2006.

10




On February 16, 2006 Equinox signed electricity connection and power supply agreements with the Zambian
power authority, ZESCO Limited (*ZESCO"). The agreements entail the design and construction of a high
voltage (330kV) transmission line from Sclwezi to Lumwana to supply power to the project. The 65km extension
of this fine from Sclwezi to Lumwana will not only provide sufficient power for Lumwana's requirements, but
includes sufficient capacity for future expansions at Lumwana and for regional power reticulation. The
construction and commissioning of this line is scheduled to be completed by 3™ quarter 2007 which is consistent
with the current development schedule for Lumwana. Equinox has also entered into a 15 year, long-term power
supply agreement with ZESCO to provide the bulk electricity requirements for the Lumwana Project.
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Novie ( Mavd G, 2006)

EQUINOX

MINERALS LIMITED

EQUINOX MINERALS LIMITED

NOTICE OF RECORD AND MEETING DATES

Pursuant to National Instrument 54-101, Equinox Minerals Limited hereby notifies you of an

annual meeting of the shareholders of the corporation as follows:

Meeting Date: May 10, 2006

Record Date: March 31, 2006

(to receive notice of meeting

and to vote at meeting)

Applicable Securities: Common Shares (including CHESS Depository [nterests)

To:

DATED this 3rd day of March, 2006.

EQUINOX MINERALS LIMITED

By: (signed) “Michael J. Klessens”

Michael J. Klessens, Chief Financial Officer
and Company Secretary

British Columbia Securities Commission
Alberta Securities Commission

Saskatchewan Financial Services Commission
The Manitoba Securities Commission

Ontario Securities Commission

Autorité des marchés financiers

Nova Scotia Securities Commission

New Brunswick Securities Commission

P.E.I Securities Commission

Securities Commission of Newfoundland and Labrador
Registrar of Securities — Northwest Territories
Registrar of Securities - Yukon

Toronto Stock Exchange

Australian Stock Exchange
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March 22, 2006

ZCCM investments Holdings Plc to take US$30 million
Private Placement in Equinox Minerals Limited

THIS NEWS RELEASE IS NOT FOR DISTRIBUTION TO U.S. NEWSWIRE SERVICES OR FOR DISSEMINATION IN THE
UNITED STATES. AND DOES NOT CONSTITUTE AN OFFER OF THE SECURITIES DESCRIBED HEREIN

Equinox Minerals Limited (TSX and ASX symbol: EQN) (“Equinox” or the "Company”) is pleased
to announce that it has entered into a non-brokered US$30 million private placement Subscription
Agreement with ZCCM Investments Holdings Plc (LSE: ZCC) (“ZCCM") pursuant to which ZCCM
has agreed to purchase from Equinox the following Common Shares of the Company (“Shares”):

(a) on or about March 31, 2006 (the “initial Subscription Date"), ZCCM will purchase US$15
million of Equinox Shares at a price per Share equal to 1.20 times the volume-weighted
average trading price (“"VWAP”) of Shares on the Toronto Stock Exchange (*T$X") calculated
over the five Business Day period immediately preceding the Initial Subscription Date; and

(b) no fater than June 30, 2006, (the “Second Subscription Date"), ZCCM will complete its
investment in Equinox with the purchase of the remaining balance of US$15 million of
Equinox Shares at a price per Share equal to 1.15 times the 5 day VWAP of Shares on the
TSX calculated immediately preceding the Second Subscription Date.

A representative of ZCCM will be invited to join the board of Equinox Copper Ventures Limited,
Equinox’'s 100% owned Zambian subsidiary. The net proceeds of the offering will be used to fund, in
part, the development of Equinox's Lumwana copper project in Zambia, for expanded Zambian
exploration and for general working capital.

These securities have not been registered under the U.S. Securities Act of 1933, as amended, and
may not be offered or sold in the United States unless registered under the Act or unless an
exemption from registration is available. This private placement transaction is subject to TSX
approval.

ZCCM is the 86.6% owned subsidiary investment vehicle of Zambia Consolidated Copper Mines Ltd.,
the national mining company of the Government of the Republic of Zambia. ZCCM holds equity
investments in many Zambian mining organizations including Chambishi Metals Plc, Chibuluma
Mines Plc, Copperbelt Energy Corporation, Kansanshi Mining Plc, Konkola Copper Mines Plc,
Luanshya Copper Mines Plc and Mopani Copper Mines Plc.
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Commenting on the offering, Mr Craig Williams, Equinox President and Chief Executive Officer said,
“This investment in Equinox by ZCCM facilitates Zambian investment participation in the Lumwana
Project, emphasizing the importance of the development of the Project to the Republic of Zambia. It
also underlines the renaissance occurring in mining in this open-market, mining friendly country. We
welcome the opportunity to cement a constructive relationship with the Zambian investment
community. Our objective to construct the largest copper mine in Africa is progressing towards the
closing of debt financing and commencement of construction in mid-2006."

On Behalf of the Board of Directors of Equinox.

For further information please contact:

Craig R. Williams (President and Chief Executive Officer), Michael Klessens (V.P. Finance and CF0O)
FPhone: +61 (0) 8 9322 3318 Email: equinox@equinoxminerals.com

Kevin van Niekerk (V.P. Investor Relations/Corporate Development)

Phone: +1 (416) 865 3393 Email: kevin.van.niekerk@equinoxminerals.com

Or refer to the company website at www.equinoxminerals.com

Cautionary Language and Forward Looking Statements
This prass releasa may contain “forward-looking statements”, which are subject to various risks and uncertainties that could cause actual results and future
avents to differ materially from those expressed or implied by such statemants. investors are cautioned that such statements are not guarantees of future
performance and results. Risks and uncertainties about the Company's business are more fully discussed in the Company's disclosure documents filed from
time 1o time with tha Canadian and Australian securities authoritias.
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ANNUAL INFORMATION FORM
For the Year Ended December 31, 2005

EQUINOX MINERALS LIMITED

155 University Avenue
Suite 1701
Toronto, Ontario
M5H 3B7

Unless otherwise indicated, the information in this Annual Information Form is given as of December 31, 2005, All
amounts in this Annual Information Form are expressed in United States dollars unless otherwise indicated. References
to “Cdn$™ are to Canadian dollars and “AS$" are to Australian dollars.

CAUTIONARY STATEMENT:

Certain of the information contained in this document constitutes “forward-looking statements” within the
meaning of the Private Securities Litigation Reform Act of 1995. Such forward-looking statements, including but
not limited to those with respect to the prices of copper, estimated future production, estimated costs of future
production, the Company’s hedging policy and permitting time lines, involve known and unknown risks,
uncertainties, and other factors which may cause the actual results, performance or achievements of the
Company to be materially different from any future results, performance or achievements expressed or implied
by such forward-looking statements. Such factors include, among others, the actual prices of copper, the factual
results of current exploration, development and mining activities, changes in project parameters as plans
continue to be evaluated, as well as those factors disclosed in the Company’s documents filed from time to time
with the securities regulatory authorities in each of the provinces and territories of Canada.
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EQUINOX MINERALS LIMITED

Equinox Minerals Limited (“Equinox™ or the “Company™) was incorporated under the Canada Business
Corporations Act on January 19, 2004. The address and the registered and records office of the Company is located at
155 University Avenue, Suitec 1701, Toronto, Ontario, M5H 3B7. Subsidiaries of the Company maintain corporate
offices at 50 Kings Park Road, West Perth WA 6005, Australia, in Lima, Peru and a site office at the Lumwana Project
in Zambia.

Restructuring of Equinox Rescurces Limited

Equinox was established for the purpose of becoming the Canadian holding company and to carry on the
business of Equinox Resources Limited (“Equinox Resources™}, a company incorporatcd under the Australian
Corporations Act 2001 (Cth), pursuant to a court-approved scheme of arrangement under Australian law (the
“Scheme™) and an implementation agreement dated April 22, 2004 betwcen Equinox and Equinox Resources (the
“Implementation Agreement”, and together with the Scheme, the “Restructure™). The Restructure was approved by the
supervising court and by the holders of ordinary shares of Equinox Resources (the “Equinox Resources Shares™) at the
meeting held for the purposes of approving the Scheme (the “Scheme Meeting™) and completed on June 18, 2004.
Pursuant to the Implementation Agreement, all Equinox Resources Shares were transferred to the Company and
shareholders of Equinox Rescurces received one fully paid Equinox common share or Equinox CHESS Depository
Interest, an Australian depository interest cach of which represents one Equinex common share (“Equinox CDIs”) in
exchange for every three Equinox Resources Shares held.

In connection with the Restructure: (i) Equinox Resources became a wholly-owned subsidiary of the
Company; (i) Equinox Resources was delisted from the Australian Stock Exchange Limited (the “ASX™); (iii) the
shareholders of Equinox Resources on June 25, 2004, the record date for determining participation in the Restructure
(the “Scheme Shareholders™) received one Equinox common share or Equinox CDI in exchange for three Equinox
Resources Shares held; and, (iv) the Equinox CDIs were listed on the ASX and the Equinox commen shares were listed
on the Toronto Stock Exchange (the “TSX").

In connection with the Restructure, Equinox entered into arrangements with holders of options to purchase
Equinox Resources Sharcs pursuant to which such options were cancelled in exchange for Equinox common shares or a
combination of Equinox common shares and cash. The purpose of the Restructure was to effect a “redomicile” of
Equinox Resources from Australia to Canada and to complete a listing on the TSX which was achicved on June 29,
2004.
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The following diagram scts out the intercorporate relationships between the Company and its material

subsidiaries:
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GENERAL DEVELOPMENT OF THE BUSINESS
Overview

Equinox was established to be the Canadian helding company and to carry on the business of Equinox
Resources. Equinox Resources is an international mining and cxploration company that has been an active explorer
since listing on the ASX in 1994. Equinox's strategic objective is to expand its operations from exploration to
development, in order to produce cash flow to sustain further exploration, acquisitions and development. As of
December 31, 2005, Equinox had a total of 136 employees.

The principal assets of Equinox are:
(1 a 100% vested interest in the Lumwana Copper Project in Zambia (the “Lumwana Project”); and
(i) interests in a number of exploration projects in Zambia, Australia, Peru and Sweden.

Equinox Resources was formed in 1993 by the technical tcam involved in a number of significant discoveries
for Hunter Resources Limited during the mid-1980s to early-1990s. The leaders of this team, Craig Williams and Dr.
Bruce Nisbet, co-founded Equinox Resources. These Australian discoveries included the Emest Henry copper-gold
deposit, the Nimary-Jundee gold deposits and a number of other gold deposits including Mertondale, Goongarrie and
Dalgaranga, and the Munni Munni platinum-paltadium deposit.

Equinox Resources listed on the ASX in 1994 with a portfolio of exploration properties in Western Australia,
South Australia and Queensland. The exploration focus for Equinox Resources at that time was Archacan gold and Iron
Oxide Copper-Gold (“I0CG™) type deposits. In 1994, Mr. Williams and Dr. Nisbet were jointly awarded “Prospecter
of the Year” by the Australian Association of Mining and Expleration Companies and in 1996 Equinox Resources was
awarded “Explorer of the Year” by the Australian Mines Handbook.

In 1996, Equinex Resources commenced overseas activitics with exploration for IOCG mineralization in
Sweden and in Southern Africa in an alliance with Anglo American Prospecting Services (Pty) Ltd (the “Zambezi Joint
Venture™). The Equinox Resources activities in Southern Africa became focused on its operatorship of the Zambezi
Joint Venture. When, pursuant to the joint venture agreement, operatorship passed to Anglo American Prospecting
Services (Pty) Ltd, Equinox Resources was able to explore independently in Zambia. Subsequently, the Company
formed a joint venture with Phelps Dodge Corporation (“Phelps Dodge™) on the Lumwana Project in 1999.

Since 1999, Equinox Resources has focused its cfforts on the Lumwana Project, completing a pre-feasibility
study in 2000 and a bankable feasibility study (the “BFS$”) in 2003, The $13.0 million BFS$ was financed through a
concessional lean and a note facility, the latter having been fully repaid. A Definitive Feasibility Swudy (the “DFS”)
was completed on the Lumwana Project in 2005. Project development commenced in late 2005 with the Company
committing to purchase long-lead items and equipment and initiating pre-construction activities on site.

During the period from 1999 to present, Equinox Resources has maintained a modest level of exploration
activity on its Australian and Swedish properties, mainly through past alliances with BHP Billiton Limited. Although
the Company has been focusing on the Lumwana Project, Equinox has maintained its other exploration activities. In
2004, Equinox Resources commenced a nickel sulphide exploration program in Western Australia by forming the
Cowan Nickel Joint Venture with Bullion Minerals Limited to explore a package of properties south of Kambalda. In
2004, Equinox Resources also commenced activities in Peru through its 70% holding of Alturas Minerals S.A. which
has acquired precious metal and base metal projects in Peru.

During the last 24 months, metal prices and resource equity markets have shown a significant improvement,
the first strong upswing since 1997, This strong demand has coincided with only limited development of new sources
of copper supply, largely as a consequence of reduced exploration and development expenditure since the mid-1990s.

Equinox believes it is positioned to capitalize on these improved market conditions. Equinox Resources
acquired its interest in the Lumwana Project in 1999 when copper prices were at their lowest point in 15 years. The
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copper price has improved from the 1999 low point of $0.61 per pound of copper to approximately $2.46 per pound on
March 30, 2006 as reported by the London Metals Exchange {(the “LME™).

Figure 1: Map of the World Showing Equinox Regions of Activity
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Financing Activities

On July 8, 2004, Equinex completed an initial public offering and listing on the TSX of 22,000,000 of its
common shares at Cdn$0.71, representing aggregate gross proceeds to Equinox of Cdn$15,620,000 ($11,628,000) and
aggregate net proceeds of Cdn$14,526,600 ($10,813,000). Net proceeds from this offering were used to fund the
purchase of Phelps Dodge’s 49% interest in the Lumwana Project, pre-development costs of the Lumwana Project,
exploration activities and expenses of the offering.

On March 29, 2005, Equinox completed a private placement of 14,403,900 common shares, at Cdn$0.60 for
aggregate gross proceeds of Cdn$8,642,340 (§7,114,455). The net proceeds from the private placement were used for
working capital and to fund Equinox’s obligations under the Front End Engineering and Development (“FEED™)
contract described below.

On August 25, 2005, Equinox completed a private placement of 47,933,334 common shares at Cdn$0.60 per
common share for aggregate gross proceeds of Cdn$28,760,000 ($24,085,819). The net proceeds from the private
placement were used primarily for the Lumwana Project, including expenditure for a portion of the Company’s
contribution to the initial capital cost, debt financing costs, exploration activitics and general working capital purposes.

On December 20, 2005, Equinox completed public offerings on the TSX and ASX of 147,687,500 and
11,062,500 of its common shares at Cdn30.80 and A$0.92 respectively. Aggregate gross proceeds were
Cdn$126,933,183 ($108,803,284) and aggregate net proceeds were Cdn$120,919,003 ($102,957,796). An additional
22,153,125 common sharcs were issucd on January 4, 2006 pursuant to an over-allotment option for aggregate gross
proceeds of Cdn$17,722,500 ($15,251,721) and aggregate net proceeds of Cdn$16,836,375 ($14,489,135). The total
net proceeds from the offerings, including the over-allotment option, were Cdn$137,755,378 (§118,756,621), which
will be used primarily for the Lumwana Project. On January 5, 2006 Equinox closed its Over-Allotment Option relating to
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the December 20, 2005 public offering. This resulted in an additional 22,153,125 common shares being issued at a price of
C$0.80 per share and realized gross proceeds of C$17,722,500 (US$15,251,721). Net proceeds after deducting fees were
US$14,489,135.

On March 22, 2006, Equinox entered into a non-brokered $30 million private placement subscription
agreement with ZCCM Investments Holdings Ple (*ZCCM™) pursuant to which ZCCM has agreed to purchase from
Equinox the following common shares of the Company: (a) on or about March 31, 2006 (the “Initial Subscription
Date”), ZCCM will purchase $15 million of common shares at a price per share equal to 1.20 times the volume-
weighted average trading price (“VWAP”) of Equinox common shares on the Toronto Stock Exchange (“TSX)
calculated over the five Business Day period immediately preceding the Initial Subscription Date; and (b) no later than
Tune 30, 2006 (the “Second Subscription Date™), ZCCM will purchase an additional $15 million of common shares at a
price per share equal to 1.15 times the 5-day VWAP of Equinox common shares on the TSX calculated immediately
preceding the Second Subscription Date. The ZCCM subscription agreement provides that a tepresentative of ZCCM
will be invited to join the board of Equinox Copper Ventures Limited. ZCCM is the 86.6% owned subsidiary
investment vehicle of Zambia Consolidated Copper Mines Ltd., the national mining company of the Government of the
Republic of Zambia, The net proceeds of the offering are intended to be used to fund, in part, the development of the
Lumwana Project, for expanded Zambian cxploration activities and for general working capital purposes.

Lumwana Project

The Lumwana Project is located in the North Western Provinge of Zambia, 220 km northwest of the Zambian
Copperbelt, one of the world’s most significant copper producing regions. Equinox has a 100% interest in the Lumwana
Project.

The BFS was completed in October, 2003, following an intensive two-year program by Equinox Resources and
the DFS was completed in October 2005. Equinox commenced development in late 2005 and will begin construction
following completion of project financing. Equinox expects commerciat production to commence in late 2007 or
early 2008.

Drrilling at Lumwana has identified a significant copper resource containing measured and indicated resources
of 269.4 million tonnes averaging 0.83% copper and an additional inferred resource of 631.8 million tonnes averaging
0.64% copper, at a cut-off grade of 0.2% copper, assessed in accordance with the 1999 Australasian Code for the
Reporting of Mineral Resources and QOre Reserves (the “JORC Code™), National Instrument 43-101 — Standards of
Disclosure for Mineral Projects (“National Instrument 43-101"} and the Canadian Institute of Mining, Metallurgy and
Petroleum Standards on Mineral Resources and Reserves (the “CIM Standards”). This assessment confirms a proven
and probable sulphide reserve of 212.7 million tonnes (“Mt”) averaging 0.82% copper and 144.7 Mt of inferred
sulphide resources at 0.61% copper; and proven and probable oxide reserves of 5.8 Mt averaging 0.83% copper and 4.2
Mt of inferred oxide resources at 0.50% copper within the designed pits. Fifty-six percent of the sulphide mineral
reserves and eighty-six percent of the oxide mineral reserves are proven reserves. The current mining schedule plans to
mine at a production rate of 20 Mt of copper ore per year providing a 17 year mine life.

The BFS proposed a two stage development of the Lumwana Project. The staged process was designed to
optimize capital expenditures on the Lumwana Project and to take account of the metallurgical characteristics of the ore
bodies. The first stage (years 1 - 3) envisaged ore being processed into copper concentrate on-site to be transported to a
smelter for treatment and refining. The second stage (years 6 - 20) involved the construction of a Roast-Leach-
Electrowinning (“RLE") refinery on-site to process concentrate into copper cathode, also recovering cobalt and
sulphuric acid.

Equinox has simplified the proposed development at Lumwana, changing the process design from a two-stage
process to a single-stage process. As a result, ore will be processed on site to produce a concentrate for treatment at a
third party smelter. The key benefit of the revised development plan is the removal of the need for a second stage of
capital to construct the RLE plant, which reduces the required capital expenditure.

The DFS indicates that Lumwana will produce an average of 150,000 tonnes of copper per year over the 17
year mine life at an overall average cash cost of $0.70 per pound of copper.
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Equinox Resources acquired its interest in the Lumwana Project by forming a joint venture with Phelps Dodge
on August 27, 1999. Equinox Resources is the operator of the Lumwana Project and obtained a 51% vested interest by
completing the BFS and expending in excess of $10.0 million on exploration of the property and the BFS. On June 25,
2003, Equinox Resources and Phelps Dodge signed a Letier of Intent, as amended, for the acquisition by Equinox
Resources of Phelps Dodge’s remaining 49% interest in the Lumwana Project. Equinox entered into an agreement to
acquire the Phelps Dodge interest by paying $5.0 million. Equinox exercised this option and acquired the remaining
49% interest in the Lumwana Project from Phelps Dodge on December 31, 2004, Phelps Dodge has retained a 1% net
smelter return royalty which Equinox has an option to acquire for a payment of $12.8 million on the commencement of
commercial production.

Development Plan

On February 22, 2005, Equinox awarded the FEED contract to GRD Minproc Limited (“GRD Minproc™), a
subsidiary of GRD Limited. The FEED was completed at the end of 2005. In January 2006 a joint venture between
Ausenco International Pty Ltd (*Ausenco”) and Baternan Minerals and Metals Pty Ltd (“Bateman”) (the “ABJV™"} was
awarded the detailed design contract leading to a fixed price Engincering, Procurement and Construction (“EPC™)
contract for the development of the Lumwana Project.

Equinox expanded its operations team which worked with GRD Minproc to update the BFS capital and
operating cost estimates and optimize the project and this team is working with the ABJV.

In order to develop Lumwana, Equinox will need to finance development using a combination of project debt
and equity financings. On August 3, 2005, Equinox mandated a group of lenders (the “Senior Project Lending Group™)
to provide a total of $305 million in senior and subordinated project finance facilities for the development and
construction of the Lumwana Project. Indicative term sheets for both the senior and subordinated facilities have been
agreed upon and the documentation and due diligence process is currently underway.

On October 20, 2005, Equinox mandated additional lenders to provide additional senior project finance loans
in the aggregate amount of $50 million, providing Equinox with a total of $355 million in senior project finance loans.
The equity component of the financing is discussed above under the heading “Financing Activities”.

Other Exploration Projects

Equinox’s exploration strategy is focused on four styles of deposits:

¢} Copperbelt-style copper-cobalt mineralization in Zambia, both in the Zambian Copperbelt region and
in the North Western Province around Lumwana;

(i} Archacan nickel sulphide mineralization of the Kambalda-style in the Yilgam Province of Western
Australia;

(iii) Epithermal gold and base metal mineralization in Peru; and

(iv) I0CG mineralization in South Australia, North Qucensland, Sweden and Zambia.

See “Description of the Business — Exploration Projects”™.

DESCRIPTION OF THE BUSINESS
The Lumwana Project
The following is the description of the Lumwana Project. The technical information in this section regarding
the Lumwana Project is summarized or extracted from the “Amended Technical Report on the Lumwana Project, North

Western Province, Republic of Zambia™ dated October 2005 (the *“Technical Report™), prepared by Dean David,
Process Consultant of GRD Minproc, Ross Bertinshaw, Principal, of Golder Associates Pty Lid. (“Golder”), Andrew
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Daley, Director, of Investor Resources Limited (“IRL”), and Robert Hanbury, Associate Director, of Knight Picsold Pty
Ltd. (“Knight Piesold™), each of whom is a “Qualified Person™ in accordance with National Instrument 43-101, and
Marthew Mclnnes, Senior Process Engineer, of GRD Minproc. GRD Minproc was generally responsible for the
processing plant and infrastructure. Golder was responsible for the resource and mining aspects, Knight Piesold was
responsible for the tailings and water management sections and IRL was responsible for the administration aspects,
financial modelling and economic analysis contained in the Technical Report. Information in this section arising
subsequent to the date of the Technical Report regarding the development of the Lumwana Project is provided by
Equinox management,

Portions of the following information are based on assumptions, qualifications and procedures which are not
fully described herein. Reference should be made to the full text of the Technical Report which is available for review
on the System for Electronic Documents Analysis and Retrieval (SEDAR) located at www.sedar.com and on the
Company’s website, www.equinoxminerals.com.

Introduction

The Lumwana Project is a proposcd open pit mine and processing plant facility to be constructed on the
Central African Copperbelt in the North Western Province of Zambia. Equinox eamed a 51% vested interest in the
Lumwana Project by funding the cost of the BFS and acquired the remaining 49% interest from Phelps Dodge on
December 31, 2004, bringing its ownership intcrest in the Lumwana Project to 100%,

The BFS report published in October 2003 was prepared by Aker Kvaerner Australia Pty Ltd (“Aker
Kvaerner”) in conjunction with various consultants. These included Golder which was respensible for the resource,
mining, environmental tailings and water management sections of the BFS and IRL which was responsible for the
financial modelling and economic analysis of the project.

GRD Minproc was appointed the FEED contractor in February 2005. The BFS capital and operating cost
estimates were updated in October 2005 in the DFS. GRD Minproc was generally responsible for the processing plant
and infrastructure planning, Golder was responsible for the resource and mining aspects, Knight Picsold was responsible
for the tailings and water management sections and IRL was responsible for the administration aspects, financial
modeling and economic analyses of the project.

Work conducted to date includes geology and resource estimation, proposed open cut mining designs and
operation schedules, metallurgical testwork and process flowsheet development, infrastructure required to support the
facilities, the proposed water and waste management system, cnvironmental considerations and studies, financial
analysis and the propesed project implementation plan,

On January 10, 2006 Equinox awarded the implementation phase of the Lumwana Copper Project to the
ABJV. With the completion of the Phase 1 FEED in December 2005, the ABJV will complete detailed engineering for
Lumwana implementation and under the agrcement will submit an EPC contract to Equinox. Upon completion of
detailed design and key sub-contract negotiations a final EPC will be agreed during the quarter ending June 30, 2006,

Property Description and Location

The Lumwana Project is located in the North Western Province of Zambia, approximately 65 km west of the
Provincial capital of Solwezi, 220 km west of the Copperbelt city of Chingola and 400 km northwest of the capital
Lusaka (Figure 2).

The Lumwana Large Scale Mining License (“LML-49") covers an area of 1,355 km? and includes the two
major copper deposits, Malundwe and Chimiwungo, together with numerous exploration prospects, which collectively
constitute the Lumwana Project. LML-49 covers copper, cobalt, gold, silver, uranium and any additional minerals that
may be commercially extracted or that are required for Lumwana Project development. LML-49 was granted on
January 6, 2004 and is valid for 25 years, renewable for a further 25 years.
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The conditions of LML-49 include customary provisions such as the requirement to obtain govemment
approval of the Company’s proposed work program, development plan and environmental plan, and commitments
regarding the employment and training of Zambians. The Company considers these conditions to be reasonable and
anticipates no material problems in obtaining the relevant approvals and complying with the conditions of LML-49.

Figure 2: Map of North Western Zambia

LUMWANA
LML 49

Mwiniﬁmga
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The proposed layout of the Lumwana Project is shown in Figure 3.

Figure 3: Lumwana Copper Project - Proposed Layout Drawing

Surface Rights and Land Ownership Rights in Zambia

There is no freehold property in Zambia. All land in Zambia vests in the Republican President who holds the
land as trustee on behalf of the people of Zambia. Ownership of the right to exploit minerals vests in the person holding
a license as issued from the Ministry of Mines. Therefore one person may own the surface rights while another holds
the mineral rights pertaining to the same land. As discussed in “— Property Description and Location”, Equinox holds
the mining license LML-49 for the Lumwana Project,

Acccess to surface rights may be restricted under certain circumstances including land dedicated as a place of
burial, land containing any ancient monument or national monument as defined in the National Heritage Conservation
Act, land which is within 90 m of any building or dam owned by the Republic of Zambia, and land forming part of a
Government acrodrome as defined in the 4ir Navigation Regulations made under the Aviation Act. In each of these
cases, the written consent of the appropriate authority will suffice to cnable use and access.

A Heritage Survey was undertaken as part of the Environmental Baseline Study. This survey found that some
rock shelters and engravings cxist and are located upstrcam of the Malundwe deposit and downstream of the arca
preposed for the tailings storage facility, which are likely to be affected by the construction of a cross valley overburden
dump. Since it is not feasible to re-locate the waste dump, it has been agreed with the National Hentage Commission
that these engravings will be removed prior to project development being undertaken and stered in a museum.

The holder of LML-49 will also require the written consent of the owner or legal occupier (or his duly
authorized agent) for use or access to any land which is the site of, or within 180 m of, any inhabited, occupied or
temporarily uninhabited house or building, or within 45 m of any land which has bcen cleared, ploughed or otherwise
prepared in good faith for the growing of farm crops or upon which farm crops are growing. There are currently no
residences within the proposed disturbance area. There was however, agricultural activity in the area which was
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surveyed and compensation rates were subsequently approved by the rcgulatory authorities. All agricultural activity
within the proposed disturbance area has now been completed, crops have been removed and compensation payments
have been disbursed.

The Environmenta) Council of the Republic of Zambia approved the Environmental Impact Assessment (the
“EIA™) for the Lumwana Project in October 2005. This is the final major approval required from the Government of
Zambia for Lumwana mine devclopment and follows a period of public consultation and disclosure of the EIA in
accordance with Zambian regulations and World Bank guidelines.

Acquisition of Title to Land in Zambia

All land in Zambia is categonzed as state/reserve land, customary land or trust land. The procedure for
procurement of title or use of such Jand varies with each category. The Lumwana Project land wiil fall into three of
these categories: customary land; state land and forest reserve (which is also state land, but has different rules pertaining
to acquisition of rights to its use).

Custemary land rights in the Lumwana Project area are held by three local chiefdoms: Chief Mukumbi, Chief
Mumena and the Matebo Royal Establishment Committee (collectively, the “Royal Chiefs of Lumwana™) who hold
these rights in trust for the benefit of their communities. A memorandum of understanding was signed on August 7,
2005 pursuant to which the Royal Chiefs of Lumwana agree to grant surface rights to Equinox for the Lumwana
Project. Since it is the intention of Equinox to construct major developments on the land, it will be necessary to register
the holding under legal title in order to ensure security of tenure.

Title to state land is normally automatic where such land falls within the general area over which a mining
license is granted.

Although it is unlawful to deal in forest produce or to build or construct or operate any plant, machinery or
equipment in a forest reserve without a proper licence, there is a general cxemption from this restriction for companies
holding mining licences.

Development Agreement

On December 16, 2005, Equinox announced that the Development Agreement with the Government of the
Republic of Zambia ("GRZ") was signed.

The Development Agreement will provide the Lumwana Project with a 10 year stability period for the key
fiscal and taxation provisions of the project, providing the certainty and comfort for investors and financiers in securing
the required returns for the project for such a significant capital investment.

Key concessions agreed within the Development Agreement include a corporate tax rate of 25% and a mineral
royalty of 0.6% of gross product for the stability period. Capital expenditure can be deducted in the year incurred and
losses can be carried forward for up to 10 years. There has also been a deferral of payment of various customs and
excise duties and imposts, and a confirmation that there will be no withholding tax payable on the remission of profits
or restrictions on the repatriation of capital.

Project Ownership and Royalties

Equinox acquired its interest in the Lumwana Project by forming a joint venture with Phelps Dodge on
August 27, 1999. Equinox eamned a 51% vested interest by completing the BFS and expending in excess of $10 million
on exploration of the property and the BFS. On December 31, 2004, Equinox acquired the remainder of Phelps
Dodge’s interest by paying $5 million. Phelps Dodge retains a 1% net smelter return which Equinox has the option to
acquire either for a payment of $10.6 million on a development decision or for a payment of $12.8 million on the
commencement of commercial production.

A royalty of 0.6% of gross metal value produced will be payable to the Zambian Government.
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Accessibility, Climate, Local Resources, Infrastructure and Physiography

The topography of the project area is characterized by gently rolling hills incised by the Lumwana East River
and its tributary strecams. Elevations range from approximately 1,270 meters, Relative Level (“mRL™) within the
Lumwana East River water course to around 1,410 mRL within the general vicinity of project operations. The
predominant vegetation is Miombo woodland, with a good vegetation cover. The project area is not pristine due to the
impact of previous tree felling, charcoal burners, slash and burn agriculture and mineral exploration activities.
Wetlands (dambo areas}) are common along watercourses. There are no permanent dwellings in the mine area, although
some peripheral subsistence farming is practiced and temporary wooden shelters are erected during the growing season.
Project development will not require the relocation of any indigenous peoples. There is very little wildlife in the area.

The North Westcrn Province of Zambia has distinct dry (May to October) and wet (November to April)
seasons. Rainfall mainly occurs in heavy thunderstorms producing typical precipitation events of 20 to 40 mm.
October has the highest average maximum temperature of 32 degrees Celsius with June having the lowest average
minimum temperature of 24 degrees. The operating season for the Lumwana Project will be 365 days per year.

The main access to the Lumwana Project will be via road. The plant site is accessible via a 10 km road
branching off the Northwest Highway (T-5) that links Lumwana and Solwezi to the Copperbelt and other parts of the
North Western Province. This important artery is a two-lane bitumen highway that requires improvement in some
stretches. However, the Government of Zambia is committed to upgrading the highway and work has already
commenced.

Alr access will also be available for emergency and medivac air facilities that may be required during the
construction and operational phases of the project. The nearest commercial airstrips are situated at Solwezi, 65 km to
the east of the Lumwana Project site and Mwinilunga, some 84 km to the west.

The type of transport required to service the mine and concentrator at the Lumwana Project includes fuel
tankers; (55 tonnc capacity) tarpaulin covered truck and trailer road trains (B-Train} for concentrate haulage to the
Copperbelt (about 250 km} at the rate of about 35 per day; as well as various trucks bringing reagents, spare parts and
stores inventory for the efficient operation of the project.

Power at the Lumwana Project site is currently supplied by on-site diesel generators. On February 16, 2006,
Equinox signed a contract with ZESCO Limited (“Zesco™), the power transmission utility of the Government of the
Republic of Zambia, for the design and construction of a high-voltage transmission line to supply power to the
Lumwana Project. A 330kV power line has been constructed from Chingola to Solwezi, and will have sufficient
capacity to supply power to the Solwezi region and the Lumwana Project. The cost of extending the power line from
Solwezi is included in the Lumwana Project capital cost estimate, and the terms of the power connection and supply
agreement have been negotiated with Zesco for a period of 15 years.

HIV/AIDS, malaria and other discases represent a threat to maintaining a skilled workforce in the mining
industry in Zambia. The per capita incidence of HIV/AIDS has been estimated as being one of the highest in the world
and as such, HIV/AIDS remains a major healthcare challenge faced by Equinox to ensure a skilled workforce is
maintained. Allowances have been made to cover the operaling costs associated with the health and training of the
workforce.

Geology
Regional Geology

The Lumwana copper, cebalt, gold and uranium deposits of Malundwe and Chimiwungo arc hosted within the
Mwombezhi Dome of the Neoproterozoic Lufilian Arc thrust fold belt. In Zambia, the Lufilian Arc contains variably
deformed and metamorphosed metasediments and volcanics of the Katangan Lower and Upper Roan and the Lower and
Upper Kundelungu Supergroups. Subsequent to the deposition of the Katangan sequences the basin was inveried,
deformed, metamorphosed and uplifted by gencrally north directed thrusting and folding, producing the Lufilian Arc,
The regional geology of Zambia including the Zambian Copperbelt is shown below in Figure 4.
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Figure 4: Zambia — Regional Geology
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LML-49 covers the north-castern lobe of the Mwombezhi Dome, A number of Lufilian age, layer-parallel
shear zones have been recognized in the Dome, which structurally emplace the Katangan units within the basement,
producing a scrics of tectono-stratigraphic sheets which have been thrust on top of the two central cores of the
Mwombezhi Dome, Within LML-49 these include the Malundwe and Chimiwungo Sheets, which host the two
orebodies.

Lumwana Deposit Types and Mineralization

The Lumwana Project contains two major copper deposits, Malundwe and Chimiwungo, which are structurally
controlled deposits of Central African Copperbelt type. Of the two major deposits, Malundwe is smaller, but with
higher copper grade and contains discrete zones of uranium and gold mincralization with occasional sporadic high
cobalt, Chimiwungo is much larger and lower in copper grade, but has higher overall cobalt, including a number of
significant high grade cobalt zones, and some sporadic uranium mineralization. The copper mincralization at
Malundwe and Chimiwunge is hosted almost entirely within high grade metamorphosed, intensely mylonitized,
recrystallized muscovite-phlogopite-quartz-kyanite schists, with disseminated sulphides (typically <5%) dominated by
chalcopyrite and bornite. The distribution of copper mineralization is consistently controlled by stratabound geology,
with high consistency of copper grade. The grade continuity is aligned to the nerth-south mineralization stretching
lineation.
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The overall mineralization length at Malundwe is approximately 6.0 km in the north-south orientation, and up
to 1.0 km wide (cast-west), The Chimiwungo Main (including Chimiwungo East) mineralization extends 1.5 to 2.4 km
north-south and 4.2 km in the cast-west orientation. Chimiwungo South is separated from Chimiwungo Main by a fault.
The mineralization of Chimiwungo South extends up to 1 km north-south and 1.7 km in the east-west orientation.

Typical cross sections through Malundwe and Chimiwungo arc presented below in Figures 5.1 and 5.2
respectively.

Figure 5.1: Malundwe Mineralization - Cross Section
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Figore 5.2: Chimiwungo Mineralization — Cross Section
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Historical Exploration and Drilling

In the 1930s, prospecters discovered copper in the Lumwana East River adjacent to the Malundwe copper
clearing. For a varicty of reasons this discovery was not followed up until 1957 when geochemical and geophysical
exploration was carrted out by Roan Sclection Trust (“RST™).

Drilling within the Malundwe deposit commenced in 1961 and the first hole at Chimiwungo was drilled in
1962. Four companies have drilled within the resource areas as follows:

s  RST and related companies (Mwinilunga Mines {1970) Limited and Mindeco Limited) 1961 — 1976: 315
diamond core holes;

¢ AGIP Zambia Limited (“AGIP") - COGEMA Joint Venture (“AGIP/COGEMA™) 1982 — 1990: 135
diamond holes and 87 tricone holes;
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e Phelps Dodge 1993 — 1999: 27 diamond and 14 reverse circulation (“RC™) heles; and
e  Equinox Copper Ventures Limited 2000 — 2003: 146 diamond core holes, 486 RC holes.

In addition, in 2004 and 2005, Equinox carried out an induced polarization and RC drilling program which
discovered the Chimiwungo North deposit in November 2004. Metallurgical drilling, sampling and testwork as well as
geotechnical drilling were also undertaken during this period.

The Lumwana resource drill hole dataset comprises drilling prior to Equinox of 401 diameond drili holes
{70,500 m), and Equinox drill holes for the BF$ of 632 drll holes (65,262 m). The average drill hole density at
Malundwe is approximately 100 mE x 100 mN, with the density increasing in the central portion of the deposit to 50
mE x 100 mN. Chimiwungo South was infill drilled on a 50 mE x 100 mN grid. Drilling at Chimiwunge East and
Main is less dense, although there are small clusters of more detailed drilling at Chimiwungo Main.

Diamond drill hole assays were derived predominantly from sampling in the vicinity of the copper ore zones
and based on diamond saw cut one third (RST sampling) or half core selective sampling (Phelps Dedge and Equinox
sampling}. The majority of RST drill holes were only assayed for copper, whercas the AGIP and Phelps Dodge
programs assayed a broader suite of elements including copper, cobalt, uranium and gold. During the Equinox drilling
programs, the RC samplc intervals were based on 1 or 2 m samples collected in plastic bags by the drilling contractor,
monitored by an Equinox geologist. For all Equinox RC drilling (which constitutes most of the RC drilling}, if more
than three consecutive metres of wet samples were encountered within or immediately above an Ore Schist (ore zone),
then the RC drilling was terminated and converted to an HQ or NQ2 core hole.

Samples derived from Equinox drilling at Lumwana were analyzed by independent laberatories for copper,
cobalt, gold, uranium, sulfur and a suite of additional elements. For geclogical resource modeling, only valid drill holes
of acceptable survey and sample quality were used. These were termed resource holes and consisted of diamond
(“DD”), RC and pre-collared RC diamond (“RD™) drill holes. The total number of samples and assays contained in the
global database are prescnted in Tables 1 and 2 below.

Table 1: Pre-Equinox Resources and Equinox Resources Sample Types in Global Database

Pre-Equinox Resources Eguinox Resources
No. Holes No. Holes No. Holes No. Holes Total No.
Sample tvpe Chimiwungo Malundwe Chimiwungo Malundwe Holes
160 241 95 34 530
— — 9 9 18
— — 181 279 460
160 241 285 22 L{08

Table 2: Pre-Equinox Resources and Equinox Resources Number of Samples/Assays in the Global Database

Pre-Equinox Resources Equinox Resources
Total No.
Mineral Chimiwungo Malundwe Chimiwunge Malundwe Assays
COPPET ..ot eb bbb 8,433 4,467 16,628 7,101 36,629
Coball ..o 2,144 2,138 16,628 7,101 28,011
GOl i 1,787 1,782 5,867 3,097 12,533
Uranium (Chemical Assays Only) 2,082 2,138 16,628 7,101 27,949

For resource estimation purposcs, the final global drill hele database for the Lumwana Project comprises 940
drill holes (393 at Chimiwungo and 547 at Malundwe}, analyzed for copper, cobalt and gold. A separate uranium
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database was created with combined chemical wranium assays and gamma log determinations and comprises 724 drill
holes (285 at Chimiwungo and 439 at Malundwe).

Mineral Resource and Reserve Estimates

Mineral Resource Estimate

An independent mineral resource estimate was prepared by Golder. The estimate was classified in compliance
with the JORC Code and has been reconciled to CIM Standards as prescribed by National Instrument 43-101. The
mineral resource ¢stimates for the Malundwe and Chimiwungo deposits, at a 0.2% copper cut-off are shown in Table 3

below.

Table 3: Lumwana Copper, Cobalt and Gold Resources (at 0.20% Copper Cut-Offit'")

Contained
Tonnes Cu Co Au Copper
Class M (%% {epm) (@) MO (Mibs)
Malundwe
Measured ... e 47.0 1.14 137 0.05 0.54 1,181
Indicated ..........ccoviiiiiiniii et 833 0.90 _160 0.01 0.75 _1,653
Total Malundwe .........cooocvoemrerniiciiinieiiieceee e 1303 099  _152 Q.02 129 2,834
Inferred ........ccoooivnvimmnne, 314 0.74 115 0.03 0.23 512
Chimiwungo
Measured ...ttt e 82.4 0.76 296 0.02 0.63 1,381
Indicated ............oooooieieieee st e 56.7 075 228 0.02 0.43 938
Total Chimiwungo ... 139.1 0.76 268 0,02 LO§ 2,319
Inferred ... s 600.4 0.64 48 0.01 3.84 8,471
Combined Malundwe and Chimiwungo
Measured 129.4 0.8% 238 0.03 1.15 2,539
Indicated 140.0 0.78 187 0.02 LO9 2,407
Total ... 2694 Q.83 212 0.02 224 4,946
Inferred ... e 631.8 0.64 51 0.01 4.04 8,914
Note:

(1) Computational discrepancies which may arise in this table are a result of conforming to CIM Standards and the JORC Code and
rounding errors.

The mineral resource estimates are based on the following factors and assumptions:
s The survey control and down hole surveying data were considered adequate for the purposes of the
study. Geology was interpreted and modeled in three-dimensions to define geological zones that were

used to flag the composited sample date for statistical and geostatical analysis.

s Using parameters derived from modeled variograms, ordinary kriging was used to estimate average
block grades in the geology zones,

» Density values were assigned globally by weathering zone,

o The 0.2% copper cut-off grade was selected for reporting the copper, gold and cobalt resource. The
(.2% cut-off is a natural geological cut-off, predominantly sharp at the resolution of the 2 m composites

Page 18




used in the mineral resource estimate, and visually recognizable based on geological mineralization
characteristics.

Uranium within the Malundwe and Chimiwungoe copper deposits occurs as discrete uranium-cnriched zones
that will be separately mined during the copper mining operation and as such, processing of the copper ore does not
produce any vranium “contamination” of resultant copper concentrate. The Lumwana uranium resource has been
estimated using a 0.01% uranium cut-off grade as shown in Table 4 below.

Table 4: Uranium Mineral Resources within the Lumwana Mining Project

Contained
Tonnes  Grade Metal
Class Mty U,0:% U,0;1bs
Indicated ... ... 9.5 0.093 19 408 000
Inferred 2.6 0.042 2 035 000

With the discovery of Chimiwungo North in 2004, 2 new resource estimate was prepared by Golder using
similar quality control, intcrpolation parameters and the same cut-off grade of 0.2% as the BFS cstimate. The
Chimiwungo North estimate showed 34.4 Mt indicated copper resource at 0.50% and 9.2 Mt inferred copper resource at
0.42%. No mine planning has been carried out on Chimiwungo North and therefore these resource estimates are not
included in the ore reserves.

Mineral Reserves Estimate

Golder was responsible for the mine planning and development of the mineral reserves cstimate. Since the
completion of the BFS, Equinox has updated the planning in mining, process and financial areas to produce the mine
plan in the DFS, which was reviewed by Golder. Both the Malundwe and Chimiwungo cut-offs are based on producing

a concentrate. and on a copper price of USS1.00/Ib with appropriate allowances for freight and smelter charges where
required. The copper cut-off grades applicd were as follows:

¢ Malundwe Oxide: 0.29%;
» Malundwe Sulphide 0.19%;
e Chimiwungo Oxide 0.28%; and
» Chimiwungo Sulphide 0.22%.
Mineral reserves outlines are based upon 12.5 m x 12,5 m x 4 m mining blocks afier a dilution zone of 1.0 m
was added. This is morc selective than the original BFS as Equinox believes that mining fleet sclectivity can be
improved by optimizing the mining method.

Golder and Equinox used Whittle 4X multi-element optimization and Maptek Vulcan software for the mine
planning aspects of the project.

Table 5 gives the sulphide reserves and inferred resources, as defined in accordance with the JORC Code and
CIM Standards, contained within the five designated Lumwana pits and which are considered economic and expected to
be mined. These mineral rescrves and inferred resources, estimated from mine planning, are included in the mineral
resources guoted in Table 5.
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Table 5: Sulphide Reserves and Mineral Resources within Designated Lumwana Pits

Tonnes Cu

Class Mt} Yo
Malundwe

Proved ..o 40.1 112

Probable ..ot e bbb nt et eemr e rean 54.9 0.86
Total Mineral Reserves 950 Q.97
0.78

~)

Inferred RESOUNCE .....oo sttt e s s 7.
Chimiwungo

0.70

0.68

PLOVED ..ot s e e m st e s sas e s e b e et sm e et e sresenssssnnrares
Probable ... sresrerss s e isr e e sr s me s s s et e rne sar e rassraes 3

~1
2 o
£ V¥

Total Mineral Reserves uiz 0.69

INFErTed RESOUTTE ..vyvieisisreeeeceeericieeecscteeem st et emtoe s ee e s s ne e 137.0 0.60
Combined Malundwe and Chimiwungo

PROVED coct ettt e s et e 119.4 0.84

Probabie ..ottt e et 93.3 0.79
Total Mineral Reserves 2127 0.82

INFEITEA RESOUICE ..ovvveviieeieeceeeeetievesvreincensensnssrresesreabessassensenseasenssassresnnsenren 144.7 0.61]

Table 6 gives the oxide reserves and inferred resources, as defined in accordance with the JORC Code and the
CIM Standards, contained within the five designated Lumwana pits and which are considered cconomic and expected to
be mined. Thesc mincral reserves and inferred resources, estimated from minc planning, are included in the mineral
resources quoted in Tablc 6.

Table 6: Oxide Reserves and Mineral Resources within Designated Lumwana Pits

Tonnes Cu

Class (Mt) (%)

Combined Malundwe and Chimiwungo

PIOVEIL.....couiiis i tenr e e et vn s e s s es e e sennrsasear e ves 5.0 0.85
PrOBable ...ovioe ettt e bt s re s et enas 0.8 0.70

Total Mineral Reserves 58 0.83
Inferred RESOUICE ......ccoviurcirricee et st es et s enn 42 0.50

As part of the mine planning process the effect of changes in variables such as price, metallurgical recovery
and process method were examined. There are no particular factors other than those covered in this report that should
have a significant impact upon these estimates.

Proposed Mining Operations

The Malundwe deposit will be mined first from two open pits, with mining expected to bc completed in just
over five years. The Chimiwungo deposit will be mined next in three open pits, Chimiwungo South, Main and East,
from year 6 onwards. The mine plan contemplates the mining and processing of sulphide copper ore at a rate of 20

million tonnes per year (“Mtpa™).
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A full optimization study was carried out using Whittle 4X software to determine the pits to be used as the
basis of final and stage designs. The final pits, with typically two stages for cach pit, were designed using the slope
parameters developed as part of a geotechnical study. The Malundwe and Chimiwungo South pits reach maximum
depths of 172 m and 287 m respectively.

The mine is expected to produce sulphide copper ore at a rate of 20 Mtpa once full mill production is reached.
This will involve the use of up to five large hydrautic excavators (26 m’) plus a smaller unit for selective mining and 25
large haul units {242 tonnes). These trucks will be supported by a fleet of drills, front end loaders, bulldozers, graders
and other ancillary equipment.

The tailings will be placed in a tailings storage facility upstream of the Malundwe pit for the life of the mine,
Part of the Malundwe waste dump will act as a wide embankment fill between the tailings and the Malundwe pit. Other
waste dumps will be developed close to the pits, but will tie in with the local topography.,

The Malundwe pits will be dewatered using a combination of boreholes and in-pit sumps, with water being
pumped into the Lurnwana East River downstream of the Malundwe pit. Chimiwungo will be dewatcred using in pit
sumps only.

A detailed mining schedule was developed that included clevated cut-offs for the sulphide ore. This was aimed
at improving copper production, particularly in the early years, and provided the following cut-offs:

s Elevated cut-off grade for Malundwe of 0.44% copper; and
s  Elevated cut-off grade for Chimiwungo of 0.35% copper.

The low grade ore (i.c. the material between the elevated and marginal cut-off grades) will be stockpiled
together with the oxide material for processing later in the ming life,

This mine plan gives an average strip ratio of 3.6 ; 1

Oxide material will be stockpiled for possible future processing. Total oxide material sent to stockpile is
planned to be 5.8 Mt (proven and probable) plus 4.2 Mt (inferred) at 0.70% copper.

Metallurgical Testing and Mineral Processing
Metallurgical Testwork

Metallurgical testwork during the BFS was carried out by Ammtec Ltd., Perth, Western Australia (“Ammtec”™)
under the management of Aker Kvacmner to characterize the physical propertics of the various ore types. Standard
metallurgical testwork procedures were applied. Bond Impact Crushing Work Index determinations showed results
ranging 2.3 to 11.6 kilowatt hours per tonne (“kWh/t") and averaging 5.2 kWh/t. Additional mineralogical
investigations were undertaken by the Mineral Liberation Analysis Bureau of the Julius Kruttschnitt Mineral Research
Centre, Brisbane, Queensland, Australia, This testwork cffectively showed that effective mineral liberation occurred at
the relatively coarse grind size of 300 microns.

The BFS locked cycle flotation tests produced flotation concentrate from Malundwe grading 44.4% copper
with a copper recovery of 96.8%; and from Chimiwungo grading 24.7% copper with a copper recovery of 97.8%.
Additional locked cycle testwork performed in 2004 by Ammtec including concentrate regrind/refloat on Chimiwungo
ore produced concentrates grading 22.1 to 46% copper. The upper copper grade of 46% is accounted for by significant
quantities of bornite in the schist from which those samples were taken. Copper recovery for all three ore schist types
tested was above 95%.

As recommended in the BFS, further metallurgical testwork (“FEED Testwork™) was carried out to
characterise ore hardness for design of the comminution circuit. This FEED Testwork was conducted in 2005 and
involved carrying out various grinding and ore hardness testwork on 150 samples obtained from the Malundwe and
Chimiwungo ore bodies. Bench and pilot scale flotation testwork was also undertaken,
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Process Plant

The BFS testwork was designed around the production of a “roaster grade™ concentrate as feed to the on-site
RLE facility to produce copper cathode and a “high grade” copper concentrate for sale and treatment at an external
smelter/refinery. However, to minimize capital costs, Equinox determined in October 2004 that all of the Chimiwungoe
concentrate will be treated at an external smelter/refinery and therefore the RLE facility is not required. Equinox
considers the RLE facility to be a potential project enhancement. It is not part of the integral project development plan.

Based upon this development plan, additional flotation testwork was carried out in late 2004 to further
investigate flotation performance, in particular to assess the ability to produce a higher concentrate grade from the
Chimiwungo orebody. See “— Metallurgical Testing and Mineral Reserves — Metallurgical Testwork™,

Concentrator

The concentrator flowsheet has been designed to treat 20 Mtpa and is based upon the metallurgical testing
carried out during the BFS and FEED phases of the project. Trucks from the mine will tip directly into a run of mine
dump hopper for primary crushing from a nominal size of 1,500 mm to less than 200 mm. This product is then
conveyed to a conical crushed ore stockpile from which ore is reclaimed via apron feeders onto a conveyor belt
providing direct feed into the SAG mill. The SAG mill discharges into a hopper and the slurry is pumped to
hydrocyclones in closed circuit with a ball mill for regrinding, with the overflow (Pgo of 280 pm) reporting to flotation.

The flotation circuit consists of two parallel trains of roughing and scavenging flotation cells, with the
concentrate recovered being reground and then cleaned in a conventional cleaning and recleaning circuit to reach final
concentration grade. Concentrates of 44% copper from Malundwe and 29% copper from Chimiwungo will be
transported to market for smelting and refining. A simplified flowsheet for thc concentrator process is provided in
Figure 6.
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Figure 6: Summary Process Plant Flowsheet
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The RLE flowsheet was designed to process 100,000 tonnes per year of Chimiwungo concentrates on-site.
Any excess concentrate to the RLE Plant feed would be transported off-site for processing at a smelter/refinery.
Sulphuric acid and cobalt cathode were to be preduced as by-products. Figure 7 summarizes the main unit operations
and major flows within the RLE circuit. Equinox considers the RLE facility to be a potential project enhancement and
not part of the integral project development plan.
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Figure 7: RLE Circuit — Block Flow Diagram
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Uranium Process Plant

The BFS testwork indicated uranium recoveries of 97% could be achieved in the production of uranium yellow
cake from Lumwana uranium mineralization. Based on this testwork, a Pre-Feasibility Study (“PFS”) level uranium
extraction plant was designed. This design and costing will be updated at an appropriate time. Uranium recovery does
not form part of the integral project development plan. Uranium mineralization will be stockpiled for later access.

Copper Concentrates

Testwork shows that during years 1 to 5, when the Malundwe ore is being treated, relatively high copper
grades (44% contained copper} would be contained in the concentrates produced. Testwork on the Chimiwungo ore
showed that the concentrate would contain approximately 25% copper. Subsequent testwork indicates that the
Chimiwungo concentrate grade could be increased to 28 to 32% copper by a regrind/refloat circuit. The Technical
Report indicates that most smelters today are running a feed blend of approximately 31% copper and present sources of
higher copper grade concentrates are declining as concentrate grades at the major supplying mines are falling.

Copper concentrates are typically sold by mining companies to smelters or to metal traders. Fellowing
shipment and delivery to the smelter, the smelter treats the copper concentrate and further refines the resulting copper to
remove impurities and produce refined copper metal for use in industrial and other applications. Freight, treatment and
refining charges are typically charged to the supplier of copper concentrates. Penalties or reduced prices may apply if
the copper concentrate contains impurities, such as mercury, uraniurm or arsenic above specified levels, and the supplier
may obtain credits for gold, silver or other valuable metals contained in the concentrate along with copper. Sales to
smelters typically occur under long term sales contracts, with prices linked to average monthly prices quoted on
commoditics exchanges such as the LME. Associated charges such as treatment and refining charges are usually
negotiated annually between the supplier and the smelter based on market terms at that time. Freight charges are
typicaily also paid by the supplier,

Samples of Malundwe and Chimiwungo concentrates have been provided to smelters for the purpose of
negotiating of off-take agreements. Discussions are currently underway with smelters in Southern Africa and elsewhere
in relation to the processing of Lumwana concentrates. Equinox has entered inte letters of intent through its wholly
owned subsidiary Equinox Copper Ventures Ltd. (“Equinox Copper”), with the Palabora Mining Company of Scuth
Africa, Ongopolo Mining & Processing Limited of the Republic of Namibia and Mopani Copper Mines Ple. of the
Republic of Zambia with a view to establishing long term contracts for the future supply of Lumwana copper
concentrates.
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The updated capital and operating cost estimates for the DFS are modeled on copper prices of $1,00/Ib,
$1.10/1b and $1.20/1b (all in 2005 dollars). This is conservative in view of recent and projected copper price trends with
LME copper prices currently exceeding $2.00/1b. These various price models are included in Table 9 to illustrate the
impact the copper price has upon the Lumwana Project’s economics,

Gold

It is expected that some of the gold contained in the concentrate will be credited to Equinox. However at this
stage, revenue from gold has not been included in the financial analyses. To the extent that gold is payable, it will
represent additional revenue for the project.

Uranium

Although a uranium leach plant was designed in the BFS to treat stockpiled uranium mineralization at
Lumwana, it was found to be uneconomic at the $11/1b uranium prices at the time of the BFS. Since that time, uranium
prices have increased substantially. Given this increase and the indicative strength of the uranjum market going
forward, the review of uranium resources at Lumwana has taken on increased significance.

Zambian Taxes

The Development Agreement with the Government of the Republic of Zambian (“GRZ”) for the Lumwana
Project was signed on December 16, 2005. The Development Agreement will provide the Lumwana Project with a 10
year stability period for the key fiscal and taxation provisions of the project.

Generally, the fiscal regime set out below will apply to Lumwana:
e The corporate tax rate is 25% for any company involved in copper and cobalt production.
e A royalty of 0.6% of gross metal value will be payable to the Zambian Government.

e  Mining outputs will be subject to VAT at cither 0% or the standard rate of 17.5% depending on whether or
not the supply is destined for the export market or local supply. VAT on exports is chargeable at zcro per
cent (%) while supplies to customers within Zambia are subject to the standard rate of 17.5%.

+  Local supplicrs of goods and services will include VAT at 17.5% on the invoice value of their taxable
supplies made to Equinox. The VAT incurred on business inputs sourced locally can be claimed back
from the Zambian Revenue Authority through monthly VAT Retumns as input tax.

* Import VAT is payable on importation of goods into Zambia. The VAT paid at the border on business
imports is claimable through monthly VAT Returns as input tax. For imported services, VAT would be
chargeable based on the gross value of the services imported. The VAT incurred on imperted scrvices can
be claimed back using the VAT Reverse Charge mechanism.

s No withholding tax will apply to dividends, royalties, management fees to shareholders or their affiliates
and interest payments to sharcholders or affiliates, including any lender of money to the Lumwana Project.
A 15% withholding tax applies to payments to construction and haulage services, and management and
consultancy fees paid to third parties.

s  The holder of a mining right is entitled to cxemption from customs and excise duties in respect of all
machinery and equipment required for the purposes of investment in mining or prospecting. During
operations, import duty rates range from 0% on raw materials and between 5% to 25% on the importation
of consumables and luxury items.

s  Tax lesses can be carried forward for mining companies involved in the production of copper and cobalt
for a period of ten years,
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e Capital allowances arc allowed up-front, or once incurred for a period of up to 20 years. This includes
money expended upon buildings, equipment and interest payable on any loan for mining or prospecting

Ppurposes.

¢  There has been a deferral of payment mechanism put in place for various customs and excise duties and
imports.

Environmental

The Lumwana Project is a greenficlds site with no pre-existing environmental liabilities. Golder completed an
Environmental Impact Study to World Bank standards at Lumwana. No significant environmental issues were
identified that could adversely impact on the development plan. Most of the project, except for the Chimiwungo
deposit, falls inside the 105 Acres National Forest, an arca set aside by the Zambian government for rejuvenating
Miombo woodland. The protected status is based on timber resource and not nature conservation considerations.
Project development requires the Director of Forestry in the Ministry of Environment and Natural Resources to either
excise the affected area from the National Forest or issue the developer a permit to clear a specified areca. The Forestry
Department can assess the value of the affected trees and calculate the compensation to be paid by the developer.

A mine reclamation plan has been prepared, the main objectives of which will be to return the land to
conditions capable of supporting the former land use or alternative sustainable land uses, and to prevent significant
adverse effects on adjacent water resources. Mine reclamation activities will be progressive, leaving minimal works
outstanding at mine closure except for plant site decommissioning. As there are no inhabitants on the Lumwana Project
site, no relocation of the local population will be required. A social management plan has been developed for the local
region.

The Lumwana East River and its major tributarics, the Malundwe Stream and Chimiwungo Stream, are the
main watercourses in the project arca. Surface water quality across the project area is similar and generally of good
quality. Overall, the aguatic flora and fauna of the area is very much the norm for the region.

The water management plan is driven by the need to divert flows in the Lumwana East River safely arcund the
mine workings as the river will be interrupted by the development of the Malundwe Pits.

Recycled water from the tailings storage facility (the “TSF™) and raw water from the water storage facility (the
“*WSF”) will be used to provide water for processing purposcs, construction and dust control, Raw water and potable
water is planned to be supplied from the WSF, which will have capacity of 12 GL (year 1) to 569 GL (year 6 onwards).
For the first 12 years of operation, the TSF need not discharge water. During this time no unacceptable low flow
conditions at the downstream compliance point are expected.

Diversion channels will take water from the WSF overflow and Chimiwungo dam and divert the water past the
TSF and Malundwe pit, retumning it into the Lumwana River. The catchment diversion works arc designed to safely
pass flood events up to 100 year return interval to the Lumwana River downstream of the project.

A geochemical characterization study of the waste rock, tailings-solids and tailings-slurry-water samples
concluded that the waste rock and tailings samples are classified as Non-Acid Forming,

The tailings from the processing of the Malundwe and Chimiwungo ore will be deposited inte the TSF, a
purpose built facility downstream of the WSF and upstream of the Malundwe South pit. The TSF embankment will be
constructed as a clay core rockfill structure immediately upstream of the Malundwe South pit. Any risk of flow to the
pit will be minimized through the placement of a significant width of waste rock between the pit and the dam.

Exploration
The Lumwana region has not been systematically explored for copper since the 1970s, with more recent

explorers focusing on the cxisting deposits or on the uranium potential of the region. This provides an exploration
opportunity, which Equinox has begun to exploit through recommenced cxploration activities.
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Equinox has compiled a comprehensive Geographical Information System database of the Lumwana region

using the historic exploration data and recent geophysics and drill hole information. This synthesis has cnabled targets
to be defined and prioritized for future exploration.

To date, 27 copper, cobalt and uranium targets have been identified and prioritized by Equinox (as shown in
Figure 8) using a number of parameters, including the likelihood of locating shallow open pit higher-grade

mineralization in proximity to the proposed plant. Based on the Equinox ranking, seven of these targets are considered
high priority copper prospects.

Figure 8: Lumwana Area Exploration Potential — Locations of Prospects
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Chimiwungo North

Equinox has discovered a new copper deposit called Chimiwungo Notth, about 300m north of the planned
Chimiwungo Main open pit at Lumwana and approximately 3 km from the proposed process plant. Copper
mineralization has been identified in 28 of the 30 RC drill holes completed at Chimiwungo North. The mineralized
zone extends over an area of 700 m (N-5) by 450 m (E-W), and remains open to the cast and north.

The Chimiwungo North deposit is located on the north side of the Chimiwunge North Fault which has dropped

down the mineralized zone to the north. The orebody was previously thought to have been eroded off in this arca, but
was identified by Equinox as a strong induced polarization (“1P”"} geophysical anomaly.

The Chimiwungo North mineralization is predominantly copper sulphides, hosted within a shallow (less than
100 m), flat-lying zone of ore schists similar to those hosting the Chimiwungo resource. Above the sulphide zone there
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appears to be a substantial zone of copper oxide mineralization developed in the weathered portions of the deposit. The
Chimiwungo North deposit is close to the planned Lumwana plant site, is shallow, has a significant width and a shallow
southerly dip, in an area of flat topography that facilitates development by an open pit. At present, no mine planning
has been carried out on Chimiwungo North.

A typical cross-scction through Chimiwungo North is presented below in Figure 9.

Figure 9: Chimiwungo North Mineralization — Cross Section (Looking West)
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Lubwe

The Lubwe Prospect is located 13 km northeast of the proposed Lumwana plant site and is hosted by the same
stratigraphic sequence as Chimiwungo. In the 1960s, RST identified extensive geochemical anomalism at Lubwe and
drilling (31 widely spaced holes) outlined a substantial zone of copper mineralization. Equinox has primarily used
Induced Polarisation (“IP”), supported by geochemistry and acromagnetics, to define drill targets at Lubwe and the
northern adjoining prospect Kamasingo. Reverse circulation (“RC”) drilling completed late in 2005 intersected modest
grade copper sulphide (chalcopyrite) mineralisation in a series of stacked zones with widths of 5 — 30m at both Lubwe
and Kamasingo. Interpretation of the results is currently in progress.

Uranium Exploration Potential at Lumwana

In addition to the uranium resources defined at Malundwe and Chimiwungo, there exists considerable
additional exploration potential for uranium within the Lumwana arca. AGIP/COGEMA conducted an extensive
regicnal uranium exploration program at Lumwana between 1981 and 1991 which defined a number of uranium
mineralized zones and prospects (not compliant to National Instrument 43-101 standards) outside of the proposed
Lumwana copper reserve basc, thus providing potential for the development of additional uranium resources.

Economic Analysis

The projections, forecasts, and estimates included in this section (including those with respect to net present
value and productien targets) constitute forward-looking information. Readers are urged to review the section titled
*“Cautionary Statement” and to not place undue reliance on such forward-looking information. Such information has
also not been prepared with a view toward compliance with the guidelines established by the Canadian Institute of
Chartered Accountants for the preparation and presentation of prospective financial information.

The BFS contained an economic evaluation, based on the Company’s mine plan, which includes the mining of
inferred resources occurring within the defined pits, which is not technically in compliance with the requirements of
National Instrument 43-101. The updated capital and operating cost estimates from the DFS are also based on a mining
plan that includes the mining of inferred resources.
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By a decision dated April 27, 2004, the Canadian sccurities regulators excmpted the Company from the
requirement of National Instrument 43-101 and the related item of Form 43-101F1 — Technical Report that only
proven and probable mineral reserves be used in an economic analysis of a mineral project and from the prohibition in
National Instrument 43-101 against making any disclosure of results of an economic evaluation which uses inferred
mineral resources. The economic evaluation of the mineral resources and reserves of the Lumwana Project contained in
the Technical Report includes inferred mineral resources that are considered not to be defined in sufficient detail to have
the economic consideration applied to them that would enable them to be categorized as mineral reserves, and there is
currently no certainty that the economic analysis propesed will be achicved.

The Company and Golder have concluded that because the Malundwe and Chimiwungo deposits are
geologically well-understood and display a high continuity of copper mineralization, it is appropriate to include the
inferred resources in the mine plan and evaluation. The Lumwana Project contains 212.7 Mt proved and probable
reserves (144.7 Mt inferred resources) of sulphide (Table 5) and 3.8 Mt proved and probable reserves (4.2 Mt inferred
resources) of oxide (Table 6) classified in the mineral reserve and resource category. The mining plan set out in the DFS
contemplates a tong-life operation of greater than 17 years. Inferred resources constitute approximately 40% of the
combined mining reserve and resource, but will largely be mined only in the latter stages of the project (years 11 to 17).
Five pits are scheduled to be developed under the mining plan and approximately 80% of the mining within the first 11
years of operations will come from proven and probable reserves frem three of the five pits, A discounted cash flow to
year 11 based only on proven and probable reserves results in a positive cash flow for the operations. The Company
plans to continually upgrade the inferred resources by drilling, which should extend the mine plan to beyond 17 years.

Capital Cost Estimates

The capital costs shown in Table 7 were estimated during the BFS, and were updated in the DFS. Capital costs
are divided into pre-production and deferred costs incurred over the life of the mine.

Pre-production capital expenditure is associated with the mining of Malundwe and the production of
concentrate on-site which is transported to an off-site plant for smelting. 1t includes infrastructure {(power supply, dams),
pre-stripping, concentrator, indirect and contingency costs.

The deferred capital costs are those costs incurred during production including the replacement of the various

equipment items (c.g. light vehicles, motors, gearboxes and the like) and the construction of a new primary crusher and
a conveying facility to feed the concentrator with Chimiwungo crushed ore.
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- Table 7: Consolidated Capital Cost Estimate (US$SM)

Cost Area Pre-Production Deferred Total

Mining (excluding Mining Fleet)

Pre-production {including pre-strip) 39.7 0.0 3o.7
Miscellaneous Mining Equipment ! 15.6 33.5 49.1
Processing Plant
Mobile Equipment ¥ 6.1 48 10.9
Process Plant ¥ 200.7 0.0 200.7
Infrastructure & Development Contributions 21.0 0.0 21.0
First Fill 19.0 0.0 19.0
Sustaining Capital ‘? 0.0 23.5 235
General
Tailings & Water Storage Facilities ¥ 20.8 64.7 85.5
General - Administration " 17.0 19.1 36.1
Total Direct Costs 339.9 145.6 485.5
EPCM & ® 472 0.0 472
Total Conselidated Capital Costs 3871 145.6 532.7
Mining Fleet > 95.9 104.6 200.5
Total Including Mining Fleet 483.0 250.2 733.2
Accuracy Provision on Process Plant Cost @ 224 - 224
Contingency 437 - 437
Total including Mining Fleet & Contingency 549.1 250.2 799.3
Exploration 1.4 6.5 7.9
Total Capital (Including Exploration Costs) 550.4 256.7 807.2
Notes:

(1) Developed by Equinox

(2) Developed by GRD Minproc

(3) Developed by Knight Piesold

(4) Itis Equinox’s intention 1o fund the mining fleet through a combination of project financing and a separate asset
financing arrangement.

Operating Cost Estimates
Estimated operating costs were determined for the mine, concentrator and administration departments,
including the associated infrastructure and are summarized in Table 8. The overall operating costs include mining

operating costs, process plant operating costs, administration costs, off site smelting and refining costs, and product
costs including transportation, marketing and insurance costs.
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Table 8; Lumwana Copper Project — Operating Costs V@

Concentrate
Treatment
and Refinery Realisation
Mining  Concentrator Admin Costs Costs Total Total
Year (USSM) (USSM) {USSM) {SUSM) {USSM) (USSM} {c/b)
2007 36 17 8 35 18 114 56.6
2008 91 44 14 80 42 272 58.8
2009 94 44 13 68 40 259 74.1
2010 89 43 13 63 31 238 62.7
2011 99 42 12 70 37 260 65.1
2012 59 42 12 71 43 228 66.3
2013 63 4] 14 66 42 226 76.5
2014 60 4] 14 61 37 213 72.7
2015 60 4] 14 55 36 207 88.5
2016 63 41 13 55 36 209 91.8
2017 68 4] 13 6l 39 22 81.0
2018 63 4] 12 58 36 210 80.1
2019 57 4] 12 61 38 209 75.6
2020 49 41 12 57 36 195 75.0
2021 51 41 12 63 35 201 61.0
2022 47 41 11 6l 38 198 72.3
2023 36 41 9 67 39 193 57.5
2024 21 27 5 37 22 112 60.3
Total/Av. 1,105 714 212 1,088 644 3,764 69.9
Notes:

(1) Excludes the Zambian Government royalty, the Phelps Dodge royalty and a corporate office cost of $0.80 million per
annum, however, these costs are included in the economic analysis.

(2) Based on a copper price of $1.00/1b,

(3) Year 2007 is from July 1, 2007, the estimated date for the commencement of production as indicated in the Qctober 2605
DFS which provides the basis for this table of operating costs. The Company expects to update this table during the second
quarter of 2006,

Results of Economic Analysis

A summary of the key financial parameters prepared for the DFS development scenario is presented in Table 9
at a copper price of $1.00 per pound (in 2005 dollars). The current copper price is considerably higher than $1.00 per
pound. As a result the key financial parameters have also been determined at $1.10 per pound and $1.20 per pound
(each in 2005 dollars} using the same minc schedule and plan to show the impact of a higher copper price. The net
present values (“NPV™) and internal rates of return (“IRR”) of the Lumwana Project are based on cash flows excluding
debt financing. The NPVs have been evaluated using discount rates of 0%, 8% and 10% per year.

The post tax NPVs and IRRs assume a stand-alone entity and operation in Zambia, with a corporate tax rate of
25% over the life of the project, a capital allowance of 100% for all capital expenditure on the project and carried
forward tax deductions from past expenditure on the project as advised by Equinox. Any taxation implications resulting
from Canadian or other foreign ownership of the Zambian entity have not been considered.

The economic evaluvation of the mineral resources and reserves of the Lumwana Project includes inferred
mineral resources that are considered not to be defined in sufficient detail to have the econemic consideration applied to
them that would ¢nable them to be categorized as mineral reserves, and there is currently no certainty that the proposed
economic outcome would be achieved.
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Table 9: Lamwana Project — Key Financial Analysis Results'”

Copper Price  Copper Price  Copper Price

Element Units USS$1.00/1b US$1L.10/71h US$1.20/1b
Summary of Financials
Pre-tax IRR % 1.9 18.5 24.7
Pre-tax NPV (0% real} USs M 724 1,199 1,675
Pre-tax NPV (8% real) USs M 128 367 605
Pre-tax NPV (10% real) UsSs M 55 261 468
Post-tax [RR % 10.3 16.1 21.5
Post-tax NPV (0% real} Uss M 546 903 1,260
Post-tax NPV (8% real) USs M 68 251 433
Post-tax NPV (10% real) USs M 7 167 326
Net Cash Flow Before Capital and Tax US§ M 1,531 2,006 2,482
Net Cash Flow After Capital and Before Tax USE M 724 1,199 1,675
Average Cash Cost — First 5 years ¢/lb Cu 63.1 64.1 65.1
Average Cash Cost - Life of Mine ¢/lb Cu 69.9 71.0 72.0
Pre-Production Capex USs M 387 387 387
Pre-Production Mining Fleet USEM 96 96 96
Pre-Production Contingencies & Exploration USs M 67 67 67
Deferred Capex USEM 257 257 257
Totat Project Capex USSM 807 807 807
Payback Period years 4.6 37 29
Copper Produced from Smelting kt 2,441 2,441 2,44]
Copper Price (20055%) US$b 1.00 1.10 1.20
Naote:

(1) Economic analysis included inferred resources in the mine plan. See “— Economic Analysis™ above,

The term “cash cost” is used on a per pound of copper basis. Cash cost per pound is equivalent to mining
operations, transport and smelting expenses for the period divided by the number of pounds of copper produced during
the period. Cash cost of production per pound of copper is equivalent to total cash cost per pound less transport and
smelting expenses. Cash operating cost information is inctuded to provide information about the cost structure of
mining operations. This information differs from measures of perfermance determined in accordance with Generally
Accepted Accounting Principles (“GAAP”} in Canada and should not be considered in isolation or as a substitute for
measures of performance prepared in accordance with GAAP.

Feasibility Conclusions

The DFS has demonstrated the technical feasibility of the mining and processing of the Malundwe and
Chimiwungo orebodies. Financial modelling undertaken by IRL for the DFS has demonstrated that at a copper price of
$1.00/b (in 2005 dollars) a pre-tax IRR of 11,9% (post-tax IRR 10.3%) and a pre-tax NPV of $128 million, at an 8%
discount rate is achieved. At §1.10/1b (in 2005 dollars), the pre-tax IRR is 18.5% (post-tax IRR 16.1%) and the pre-tax
NPV is $367 million at an 8% discount rate. At $1.20/Ib (in 2005 dollars), the pre-tax IRR is 24.7% (post-tax [RR
21.5%) and the pre-tax NPV is $605 million at an 8% discount rate. There is upside potential in further resources being
found at the Lubwe copper mincralization area which would add further value to the Lumwana Project. Future payment
for gold credits in the concentrate, the potential treatment of “uranium mincralization™ and the possible construction of
an RLE Plant also represent potential upsides.

Recommendations

The authors of the Technical Report recommended that the next stage of development incorporate the
following investigations:

¢  Further infill drilling within the optimized pit shells for Malundwe and Chimiwungo South to upgrade the
inferred material within the mineable pits to an indicaied category.
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s  Additional close-spaced drilling in Chimiwungo Main to raise the confidence in the variographic analysis
and resource modelling. Variography of Chimiwungo South and Malundwe is aided by areas of close-
spaced drilling, which allowed characterization of short-scale variogram structures. This is not currently
possible in Chimiwungo Main which has much larger drill hole spacings. Closed-spaced drilling has now
been undertaken with assay results awaited.

Other Exploration Projects
Equinox’s exploration strategy is focused on four styles of deposits:

(i)  Copperbelt-style copper-cobalt mineralization in Zambia, both in the Zambian Copperbelt region and in
North Western Province around Lumwana,

(it}  Archacan nickel sulphide mineralization of the Kambalda-style in the Yilgarn Province of Westemn
Australia;

(iii}  Precious metal and base metal mineralization in Peru; and

(iv) IOCG mineralization in South Australia, North Quecensland and Sweden.
Zambia: Copperbelt-Style Copper-Cobalt Projects
Lumwana Project Exploration Activities

The Lumwana region of the North Western Province in Zambia has not been systematically cxplored for
copper since the 1970s, providing a significant exploration opportunity for Equinox. To date Equinox has defined 27
high priority copper, cobalt and uranium targets on the 1,355 km® Lumwana Mining License. Equinox’s objective is to
locate a significant tonnage of open pitable mineralization within trucking distance of the Lumwana processing plant.
The highest ranked targets are considered to have significant prospectivity for substantial tonnages of shallow copper-
cobalt mineralization. See “Lumwana Copper Project—Exploration™.

Zambezi Project (100% Equinox)

The Zambezi Joint Venture between Equinox and Anglo American ple (“Angle™) was formed in 1996, Anglo
had the right to eam a 70% interest by expenditure of $12.5 million and vested its 70% interest by completing this
expenditure in 2003. Equinox elected to convert its 30% contributing interest to a 10% interest, free carried to the
completion of feasibility. On June 14, 2005, Equinox and Angle entered into an agreement to restructure the Zambezi
Joint Venture, giving Equinox a 100% interest in the project (the “Zambezi Project™). Under the terms of the
restructuring, Anglo is entitled to 1.5% of net smelter return and, should Equinox discover a mineral resource greater
than 3 million tonnes of copper metal (or equivalent), Anglo may exercisc an option to regain a 70% interest by
repaying Equinox 250% of expenditures incurred and funding a bankable feasibility study.

The Zambezi Project covers approximately 18,080 km? of tenements in Zambia, covering strategic portions of
the highly prospective Central African Copperbelt {Figure 10).
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Figure 10: Zambezi Project Tenement Locations
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A substantial exploration effort has been conducted on the Zambezi Project tenements since 1996. Some key
exploration properties include:

Kitwe — Mwekere:

Covering an arca of 3,170 km” in the Zambian Copperbelt, adjoining and surrounding the mining leases of
Mopani, Konkola Copper Mines and First Quantum Minerals Limited’s operations, the most highly prospective of these
properties lics between the Bwana Mkubwa and Mufulira mining leases extending approximately 90 km along the
border between Zambia and the Democratic Republic of Congo. Equinox controls the Zambian sidc of this zone which
includes a total of 30 km strike of the target sequence that hosts First Quantum Minerals Limited’s Frontier (previously
Lufua) and Nina prospects. In addition, at the Ndola West prospect, Mufulira-style copper mineralization has been
intersected over 1.8 km strike length that requires further evaluation. Infill RC drilling is planned for the quarter ending
June 30, 2006.

Mwombezhi Dome

A 1,138 km? property in the Northwest Copperbelt covers the south-western lobe of the Mwombezhi Dome.
The north-castern lobe hosts the Lumwana Project. Any discovery at Mwombezhi Dome could positively impact
Lumwana development. The Mwombezhi Dome tenement covers the same type of geology as the adjoining Lumwana
Mining Licence and is considered as equally prospective. Exploration to date has discovered Lumwana-style copper
mineralisation at two prospects, Nyungu and Kavipopo. A program of detailed airborme magnetic and radiometrics
followed by spectrometer and 1P ground geophysics and aircore and RC drilling is planned for 2006 in the search for
both sulphide Cu-Co and uranium dcposits.

Kabompo

The Kabompo property covers 5,900 km’ of the Kabompo Dome, the next dome west of the Mwombezhi
Dome at Lumwana. Widespread copper minerzlization has been identified a Kabompo, including wide zones of low
grade copper mineralization intersected at the Kalaba prospect. In 2006 Equinox plans to test the West Lunga copper
soil anomaly, the Kalaba prospect, several possible Lumwana-style basement hosted copper soil anomalies and a
number of uranium radiometric anomalies with a combination of geological mapping, IP and spectrometer ground
geophysics and aircore and RC drilling.
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Western Australia: Nickel Sulphide Projects
Cowan Nickel Joint Venture (Equinox earning up to 60%)

On March 5, 2004, Equinox entered into an agreement with Bullion Minerals Ltd (“Bullion”) for Equinox to
farm-in to Bullion’s extensive nickel interests in the Widgiemooltha-Higginsville region of the Eastern Goldfields,
Western Australia. This project, referred to as the “Cowan Nickel Joint Venture”, will allow Equinox, as project
manager and operator, to earn a 50% interest in the nickel rights that Bullion holds, by the expenditure of A$5 million
over a three year period. Subject to Bullion’s right to commence contributions at 50%, Equinox has the right to earn a
further 10% interest (total 60%) by spending an additional A$5 million (total A$10 millien) within the first five years of
the joint venture,

The Cowan Nickel Joint Venture covers a tenement area of approximately 450 km?, located 60 km south of the
nickel mining town of Kambalda. The tenements cover komatiitic ultramafic volcanic rocks, prospective for nickel
sulphides. This package includes extensions to the sequences hosting the Mariners, Miitel, Redross and Wannaway
nickel mines on the adjoining ground held by Mincor Resources NL. Approximately 180 km strike-length of relatively
untested komatiitic volcanic stratigraphy prospective for nickel sulphide. has been identified within the tenement area,
much of it under shallow to moderate depths of transported cover.

Drilling at the Cowan Nickel Joint Venture was undertaken in October 2005, targeting a significant TEM
conductor at the Footes prospect and three TEM conductors at the South Higginsville prospect as well as a geochemical
anomaly at the Orleans prospect. Both the Footes and the South Higginsville targets were identified as resulting from
black shales within the ultramafic sequence. Orleans drilling defined a prospective channel which was unfortunately
truncated by a low angle thrust fault at 100m depth below surface.

Elsewhere in the project area, soil analyses at Neptune identified coincident elevated Ni-Cu anomalies,
amongst others, that confirmed a comparable trend in the historical data along the eastern flank of the lease. TEM was
acquired for the area during November 2005. Field mapping identified a previously unrecorded komatiitic volcanic unit
at Binaronca, the evaluation of which was undertaken by a TEM survey in December 2005 and January 2006.
Interpretation of these surveys is anticipated during April 2006.

Peru: Gold and Base Metal Exploration
Alturas Minerals Corp. (70% equity interest Equinox)

Equinox is conducting an exploration project in Peru, focusing on epithermal gold and base metal
mineralization. Equinox’s activities in Peru are being carried out through a 70% equity interest in Alturas Minerals
Corp. (“Alturas”) the Canadian parent company of Alturas Minerals S.A., a local Peruvian company, whose principals
have been involved in mining and exploration in Peru since the 1970s. One of the founders of Alturas was involved in
the discovery of the Yanacocha gold mine, and another was President and subsequently Executive Chairman of
Compaiifa Minera Antamina during the development, construction and startup period of the Antamina Project.

The Andean mountain chain of Peru hosts 2 number of multi-million ounce, low cost gold producers ranking
the country as number one gold producer in Latin America and number six worldwide according to the U.S. Geological
Survey, Mineral Commeodity Summaries, January 2004. Prejects of international significance in Peru include the
Yanacocha gold deposit, the Pierina Mine, and Antamina one of the world’s largest base metal mines in Central Peru.
Exploration is currently very active in Peru, with exploration programs being conducted by major companies such as
Newmont Mining Corporation, Barrick Gold Corporation, AngloGold Ltd., Placer Dome Inc., Teck Cominco Lid.,
Phelps Dodge Mining Company, BHP Billiton Plc and Rio Tinto.

Alturas has assembled a portfolio of gold and base metal projects in Pern, initially funded by Equinox, with an
objective of a stock exchange listing for the company. Equinox has funded the first $1.0 million of Alturas expenditure
and Alturas has acquired three significant advanced exploration projects known as the Utupara, Huilacollo and Banos
del Indio projects. In addition to the above concessions, Alturas holds another seven early-stage projects, with
exploration acreage in all projects totaling approximately 30,130 hectarcs of prospective ground in central and southern
Peru.
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The 4,576 hectare Utupara project is located 60 km southwest of the Las Bambas copper-gold project and is in
the same copper-gold belt as BHP-Billiton’s Tintaya deposit and Southern Peru Copper’s Las Chancas. At Utupara, an
extensive strong coincident copper and gold soil geochemical anomaly is underlain by an alkalic porphyry and skam
system. A number of coincident geophysical and geochemical anomalies represent prospective targets.

The Huilacollo project is situated in the Tacna Department in the Peru-Chile border region. Disseminated gold
mineralization within the 2,000 hectare Huilacollo project is associated within a high sulphidation gold system.

The 6,548 hectare Bafios del Indio project 20 km north-northwest of Huilacollo covers an extensive zone of
hydrothermal alteration in which limited previous exploration for intersected gold mineralization was performed.

Alturas is in the process of applying for a listing on the TSX-V stock exchange in Canada.
Iron-Oxide Copper-Gold Projects
Queensland Copper-Gold (100% Equinox)

Equinox personnel commenced exploration in the Cloncurry district of Queensland in the 1990s searching for
IOCG styles of mineralization, the program leading to the discovery of the Emst Henry Deposit that is currently being
mined by Xstrata plc. 10CG deposits are essentially iron oxide concentrations with variable amounts of copper-cobalt-
gold-uranium, and are commonly anomalous in rare earth elements, fluorine, phosphorus, barium and molybdenum.
Examples of I0CG mineralization include Olympic Dam in South Australia, Emest Henry in Queensland, Candelaria in
Chile and Sossego/Salobo in Brazil.

Equinox holds two exploration permits, Fort Constantine South (otherwise known as Nine Mite Creck) and
Eliza Creek, each of which adjoin the Ernest Henry mine leases north of Cloncurry in Queensland. Eliza Creek (12190)
was granted for a two year period from July 2003, and has been substituted by an identical, new tenement (15004) with
a term of five years. As Equinox has recently signed an ancillary agreement with the aboriginal custodians, Fort
Constantine South was regranted for a two year period, effective from June 20, 2005, The same ancillary agreement
applies to Eliza Creck, and although 15004 is an identical substitute tenement for 12190, it is obliged to pass through a
four month objection period prior to re-grant. No objections were lodged and 15004 has been recommended for grant.

The 130 km? of tenements cover prospective Proterozoic terrane within 3 to 8 km of the Emest Henry Mine.
The same mineralization and alteration styles that occur at Emest Henry have been identified by Equinox in the Fort
Constantine South area, and many of the structures controlling the mineralization at Ernest Henry can be traced through
the Equinox tenements.

Equinox and previous joint venture partners have conducted a number of programs at Fort Constantine South,
including a low level aeromagnetic survey of the region and ground geophysics over priority targets, Follow up RC
drilling intersected copper and gold anomalism within wide zones of intense “Frnest Henry-style” magnetite-pyrite
(chalcopyrite) alteration associated with felsic breccias. Two areas untested by drilling and associated with anomalous
Bouguer gravity remain to be tested. A program of data compilation and target generation is underway at both Fort
Constantine South and Eliza Creek with ground follow up as scon as native title access can be obtained to both
tenements.

South Australia Copper-Gold (100% Equinox)

Equinox has been exploring for IQCG styles of mineralization in South Australia since the mid-1990s, initially
using the extensive geophysical, geological and geochemical databases available from the Department of Primary
Industries and Resources, South Australia,

Equinox has a 100% interest in the Nuckulla Hill tenement EL3460 which is located within the central part of
the Gawler Craton along the western margin of the Gawler Ranges of South Australia. The tenement is bisected by the
north-seuth Yarlbrinda Shear Zone (“YSZ”) which was active during both Hiltaba Granitoid emplacement and
extrusion of the Gawler Range Volcanics.
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Exploration by Equinox has focused primarily along the YSZ, which also hosts the Tunkillia Prospect, 25 km
north of the Nuckulla Hill tenement where Helix Resources Limited (*Helix™) has defined a substantial gold resource.

Equinox exploration at Nuckulla Hill followed a strategy of target definition utilizing acromagnetics to identify
prospective structures, gcochemistry {primarily calcrete geochemistry) to define targets within those structures, and
follow up drill testing of targets. This strategy resulted in the discovery of gold mineralized zones within the YSZ at the
Sheoak, Myall and Bimba prospects. Nuckulla Hill has been farmed out to Minotaur Exploration Limited (“Minotaur™),
the discoverers of the Prominent Hill IOCG deposit in the same terrane. Minotaur can earn up to 80% of the project by
the expenditure of AS2 million gver six years. Uranium rights to the Nuckulla Hill tenement have been separated from
the assets of the Minotaur joint venture, and a separatc joint venture agreement has been struck with Toro Energy
Limited to explore the lease for uranium deposits. Toro Energy Limited is able to earn 60% equity in the project by
expenditure of A$] million, whercupen Equinox can elect to contribute to future exploration.

The Ethiudna Project is located in central eastern South Australia in the Curnamona Craton, 150 km west of
Broken Hill. The tenement has been previously explored for uranium, copper-gold and base metals by Equinox and
previous explorers, and is considered to have potential for IOCG mineralization. Continued interest in the region exists
for uranium mineralization in Tertiary sedimentary channcls that drain off the Proterozoic basement. Equinox has
formed a joint venture with Southern Cross Resources so that company can explore the channels that li¢ within the
Equinox permit. Equinox retains all rights to the IOCG basement mineralization potential.

Norrbotten Region, Sweden (100% Equinox)

Equinox identified the potential of Northern Sweden (*Norrbotten™) for IOCG mineralization in 1996, and has
been exploring for copper-gold mineralization in the region since that time. The target mineralization style has a
characteristic magnetic and/or gravity geophysical signature, and the use of high resolution aeromagnetic and gravity
data are critical for targeting and discovery of such mineralization. Both types of data have been used by Equinex
Resources to target for IOCG mineralization in Norrbotten.

Equinex currently has threc exploration areas in Norrbotten, namely the contiguous Luossajoki {two leases),
Kuosanen (one lease) and Lapptriisken (two leases), operated in a joint venture with Phelps Dodge. Phelps Dodge can
earn a 51 % interest by spending a total of US$1.0 million over five years, and up to 70% by complcting a feasibility
study on the project.

Risk Factors

The Equinox common shares are considered speculative duc to the nature of Equinox’s business and the
present stage of its development, A prospective investor should carefully consider the risk factors sct out below.

Exploration, Development and Operating Risk

The exploration for and development of mineral deposits involves significant risks which even a combination
of careful evaluation, experience and knowledge may not eliminatc. While the discovery of an ore body may result in
substantial rewards, few propertics which are explored are ultimately developed into producing mines. Major expenses
may be required to locate and establish mineral reserves, to develop metallurgical processes and to construct mining and
processing facilities at a particular site. Whether a mineral deposit will be commercially viable depends on a number of
factors, some of which are: the particular attributes of the deposit, such as size, grade and proximity to infrastructure;
metal prices which are highly cyclical; and govemment regulations, including regulations rclating to prices, taxes,
royalties, land tenure, land use, importing and exporting of minerals and environmental protection. The exact effect of
these factors cannot be accurately predicted, but the combination of these factors may result in Equinox not receiving an
adequate return on invested capital.

Although Equinox does not currently operate a mine on any of its properties, it intends to develop a copper
mine at the Lumwana Project and continue to explore for ncw mineral deposits, There is no certainty that the
expenditures made by Equinox towards the search and evaluation of mineral deposits will result in discoveries of
commercial guantities of ore.
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Mining operations generally involve a high degree of risk. Such operations are subject to all the hazards and
risks normally encountered in the exploration for, and development and production of copper and other base or precious
metals, including unusual and unexpected geologic formations, seismic activity, rock bursts, cave-ins, flooding and
other conditions involved in the drilling and removal of material, any of which could result in damage to, or destruction
of, mines and other producing facilities, damage to life or property, environmental damage and possible legal liability.
Milling operations are subject to hazards such as equipment failure or failurc of retaining dams around tailings disposal
areas which may result in environmental pollution and consequent liability.

Uncertainty in the Estimation of Mineral Reserves and Resources

There is a degree of uncertainty to the calcutation of mineral reserves and mineral resources and corresponding
grades being mined or dedicated to future production. Until mineral reserves or mineral resources are actually mined
and processed, the quantity of mineral resources and mineral reserve grades must be considered as estimates only. In
addition, the quantity of mineral reserves and mineral resources may vary depending on, among other things, metal
prices. Any material change in quantity of mineral reserves, mineral resources, grade or stripping ratio may affect the
economic viability of the properties. In addition, there can be no assurance that copper recoverics or other metal
recoveries in small scale laboratory tests will be duplicated in a larger scale tests under on-site conditions or during
production.

The economic evaluation of the mineral resources and reserves of the Lumwana Project contained in the
Technical Report includes inferred mineral resources that are considered not to be defined in sufficient detail to have the
economic consideration applied to them that would enable them to be catcgorized as mineral reserves, and there is
currently no certainty that the economic analysis proposed will be achieved.

Fluctuation in copper and other base or precious metals prices, results of drilling, metallurgical testing and
production and the evaluation of mine plans subsequent to the date of any cstimate may require revision of such
estimate. The volume and grade of reserves mined and processed and recovery rates may not be the same as currently
anticipated. Any material reductions in estimates of mineral reserves and mineral resources, or of Equinox’s ability to
extract these mineral reserves, could have a material adverse effect on Equinox’s results of operations and financial
condition,

Uncertainty Relating to Cost Estimates

Capital and operating cost estimates were conducted as part of the BFS and DFS. Although capital and
operating cost estimates in the DFS were current at the time of release of the study in October 2005, capital and
operating costs, particularly fuel, have been increasing significantly over the last two years. There is no assurance that
this trend will not continue into the future,

Uncertainty Relating to Inferred Mineral Resources

There is a risk that the inferred mineral resources cannot be converted into mineral reserves as the ability to
assess geological continuity is not sufficient to demonstrate economic viability. Due to the uncertainty which may
attach to inferred mineral resources, there is no assurance that inferred mineral resources will be upgraded to resources
with sufficient geclogical continuity to constitute proven and probable mineral reserves as a result of continued
exploration.

Metal Prices

The development and success of the Lumwana Project will be primarily dependent on the future price of
copper. The impact of the cobalt price will be less significant, although still representing a potentially important factor.
Copper and cobalt prices are subject to significant fluctuation and are affected by a number of factors which are beyond
the control of the Company. Such factors include, but are not limited to, interest rates, exchange rates, inflation or
deflation, fluctuation in the value of the United States dollar and foreign currencies, global and regional supply and
demand, and the political and economic conditions of major copper-producing countries throughout the world. The
price of copper and other basc and precious metals has fluctuated widely in recent years, and future serious price
declines could cause continued development of and commercial production from Equinox’s properties to be
impracticable. Depending on the price of copper and other base metals, projected cash flow from planned mining
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operations may not be sufficient and Equinox could be forced to discontinue development and may lose its interest in,
or may be forced to sell, some of its propertics. Future production from Equinox’s mining properties is dependent on
copper prices that are adequate to make these properties economic,

Furthermore, reserve calculations and life-of-mine plans using significantly lower copper and other base and
precious metal prices could result in material write-downs of Equinox’s investment in mining propertics and increased
amortization, reclamation and closure charges.

In addition to adversely affecting Equinox’s reserve estimates and its financial condition, declining commodity
prices can impact operations by requiring a reassessment of the feasibility of a particular project. Such a reassessment
may be the result of a management decision or may be required under financing arrangements related to a particular
project. Even if the project is ultimately determined to be economically viable, the need to conduct such a reassessment
may cause substantial delays or may interrupt operations until the reassessment can be completed.

Metal Offtake

Equinex’s development plan involves the processing of concentrate at third party smelters. There is no
guarantee that the Company will be able to negotiate such offtake contracts or that the terms of such contracts will be
cconomically viable. Transportation and processing costs of copper concentrate could increase substantially due to an
increase in the price of oil, increasing road, rail or shipping costs, and market conditions for concentrate processing by
smelters.

No History of Mining Operations

Equinox does not have a history of mining operations, and there is no assurance that it will produce revenue,
operate profitably or provide a return on investment in the future.

Dependence on Limited Mining Properties

The Lumwana Project accounts for a substantial portion of the Company’s mineral resources and reserves and
the potential for the future generation of revenue. Any adverse development affecting the progress of the Lumwana
Project such as, but not limited to, obtaining debt financing on commercially suitable terms, hiring suitable personnel
and mining contractors, or sccuring supply agreement on commercially suitable terms, may have a material adverse
effect on the Company’s financial performance and results of operations. See “— Risks Specific to the Lumwana
Project”.

Finance Requirements

The Company will require significant financing in order to fund its capital and operating costs, to service
existing and future indebtedness and to carry out plans to develop the Lumwana Project. The Company has no revenues
and is wholly reliant upon external financing to fund all of its capital requirements. The Company will require
additional financing from external sources to meet such requirements. There can be no assurance that such financing
will be available to the Company or, if it is, that it will be offered on acceptable terms. If additional financing is raised
through the issuance of equity or convertible debt securities of the Company, the interests of shareholders in the net
assets of the Company may be diluted. Any failure of the Company to obtain requirement financing on acceptable
terms could have a material adverse effect on the Company’s financial condition, results of operations and liquidity and
require the Company to cancel or postpone planned capital investments.

Insurance and Uninsured Risks

Equinox’s business is subject to a number of risks and hazards generally, including adversc environmental
conditions, industrial accidents, labour disputes, unusual or unexpected geological conditions, ground or slope failures,
cave-ins, changes in the regulatory environment and natural phenomena such as inclement weather conditions, floods
and earthquakes. Such occurrences could result in damage to mineral propertics or production facilities, personal injury
or death, environmental damagc to Equinox’s properties or the properties of others, delays in development or mining,
monetary losses and possible legal liability.
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Although Equinox maintains insurance to protect against certain risks in such amounts as it considers
reasonable, its insurance will not cover all the potential risks associated with its operations. Equinox may also be
unable to maintain insurance to cover thesc risks at economically feasible premiums. Insurance coverage may not
continue to be available or may not be adequate to cover any resulting liability. Moreover, insurance against risks such
as environmental pollution or other hazards as a result of exploration and production is not generally available to
Equinox or to other companies in the mining industry on acceptable terms. Equinox might also become subject to
liability for pollution or other hazards which may not be insured against or which Equinox may elect not to insure
against because of premium costs or other reasons. Losses from these events may cause Equinox to incur significant
costs that could have a material adverse effect upon its financial performance and results of operations,

Environmental Risks and Hazards

All phases of Equinox’s operations are subject to environmental regulation in the various jurisdictions in which
it operates. These regulations mandate, among other things, the maintenance of air and water quality standards and land
reclamation. They also set forth limitations on the generation, transportation, storage and disposal of solid and
hazardous waste. Environmental legislation is evolving in a manner which will require stricter standards and
enforcement, increased fines and penaltics for non-compliance, more stringent environmental asscssments of proposed
projects and a heightened degree of responsibility for companies and their officers, directors and employees. There is
no assurance that future changes in environmental regulation, if any, will not adversely affect Equinox’s operations.
Environmental hazards may exist on the propertics on which Equinox holds interests which are unknown to Equinox at
present and which have been caused by previous or existing owners or operators of the propertics. Reclamation costs
are uncertain and planned expenditures may differ from the actual expenditures required.

Government Regulation

Equinox’s mineral exploration and planned development activities are subject to various laws governing
prospecting, mining, development, production, taxes, labour standards and occupational health, mine safety, toxic
substances, land use, water use, land claims of local people and other matters. Although Equinox’s exploration and
development activitics arc currently carried out in accordance with all applicable rules and regulations, no assurance can
be given that new rules and regulations will not be enacted or that existing rules and regulations will not be applied in a
manner which could limit or curtail production or development.

Many of the mineral rights and interests of the Company are subject to government approvals, licenses and
permits. Such approvals, licenses and permits are, as a practical matter, subject to the discretion of the applicable
governments or governmenta! officials. No assurance can be given that the Company will be successful in maintaining
any or all of the various approvals, licenses and permits in full force and effect without modification or revocation. To
the extent such approvals are required and not obtained, Equinox may be curtailed or prohibited from continning or
proceeding with planned exploration or development of mineral propertics.

Failure to comply with applicable laws, regulations and permitting requirements may result in enforcement
actions thereunder, including orders issued by regulatory or judicial authorities causing operations to cease or be
curtailed, and may include corrective measures requiring capital expenditures, installation of additional equipment, or
remedial actions. Partics engaged in mining operatiens or in the exploration or development of mineral properties may
be required to compensate those suffering loss or damage by reason of the mining activities and may have civil or
criminal fines or penalties imposed for violations of applicable laws or regulations.

Amendments to current laws and regulations governing operations or more stringent implementation thereof
could have a substantial adverse impact on Equinox and cause increases in exploration expenses, capital expenditures or
production costs or reduction in levels of production at producing properties or require abandonment or delays in
development of new mining properties.

Risk of International QOperations

In certain countries in which the Company has assets and operations, such assets and operations are subject to
various political, cconomic and other uncertaintics, including, among other things, the risks of war and civil unrest,
expropriation, nationalization, renegotiation or nullification of existing concessions, licenses, permits, approvals and
contracts, taxation policies, foreign exchange and repatriation restrictions, changing political conditions, international
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monetary fluctuations, currency controls and foreign governmental regulations that favour or require the awarding of
contracts to local contractors or require foreign contractors to employ citizens of, or purchase supplies from, a particular
jurisdiction. In addition, in the event of a disputc arising from foreign operations, the Company may be subject to the
exclusive jurisdiction of foreign courts or may not be successful in subjecting foreign persons to the junsdiction of
courts in the United States or Canada. The Company also may be hindered or prevented from enforcing its nghts with
respect to a governmental instrumentality because of the doctrine of sovereign immunity. It is not possible for the
Company to accurately predict such developments or changes in laws or policy or to what extent any such
developments or changes may have a matcrial adverse effect on the Company’s operations.

Need for Additional Mineral Reserves

Because mines have limited lives based on proven and probable mineral reserves, Equinox will be required to
continually replace and expand its mineral reserves as its mines produce copper. The life-of-mine estimates included in
this Annual Information Form in respect of the Lumwana Project may not be correct. Equinox’s ability to maintain or
increase its annual production of copper and other basc or precious metals in the future will be dependent in significant
part on its ability to bring new mines into production and to expand mineral reserves at existing mines. The Lumwana
Project has an estimated mine life of approximately 11 years based only on proven and probable mineral reserves.

Commodity Hedging

Currently Equinox does not have a policy to hedge future metal sales but will develop such a strategy as part of
project financing. If put into place, there is no assurance that a commodity hedging program designed to reduce the risk
associated with fluctuations in metal prices will be successful. Hedging may not protect adequately against declines in
the price of the hedged metal. Although hedging may protect Equinox from a decline in the price of the metal being
hedged, it may also prevent Equinox from benefiting fully from price increases.

No Assurance of Titles or Boundaries

Titles to the Company’s propertics may be challenged or impugned, and title insurance is generally not
available, The Company’s mineral properties may be subject to prior unregistered agreements, transfers or claims, and
title may be affected by, among other things, undetected defects. In addition, the Company may be unable to operate its
properties as permitted or to enforce its rights with respect to its properties.

Competition

The mining industry is competitive in all of its phases. Equinox faces strong competition from other mining
companics in conncction with the acquisition of properties producing, or capable of producing, precious and base
metals. Many of these companics have greater financial resources, operational experience and technical capabilities
than Equinox. As a result of this competition, Equinox may bc unable to maintain or acquire attractive mining
properties on terms it considers acceptable or at all. Conscquently, Equinox’s revenues, operations and financial
condition could be materially adversely affected.

Estimation of Asset Carrying Values

The Company annually undertakes an evaluation of the Company’s portfolio of development projects,
exploration and other assets. The recoverability of the Company’s carrying values of its properties arc assessed by
comparing carrying values to estimated future net cash flows from cach property.

Factors which may affect carrying values include, but are not limited to, copper, cobalt and sulphuric acid
prices, capital cost estimates, mining, processing and other operating costs, grade and metaliurgical characteristics of
ore, mine design and timing of production. In the event of a prolonged period of depressed copper prices, the Company
may be required to take additional material write-downs of its exploration and development properties.

Currency Risks

The Company’s revenue from financing activitics will be received in Canadian, United States and Australian
dollars while a significant portion of its operating cxpenses will be incurred in Zambian Kwacha, South African Rand,
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Euros and other foreign currencies. From time to time the Company will borrow funds and will incur capital
expenditures that are denominated in forcign currency. Accordingly, foreign currency fluctuations may adversely affect
the Company’s financial position and operating results.

Key Personnel

The Company depends on a relatively small number of key employees, the loss of any of whom could have an
adverse effect on the Company. The Company currently does not have key person insurance on these individuals. The
development of the Lumwana Project will require a major cxpansion of the Equinox operating tcam. There is no
assurance that the company will be able to attract and retain personnel in the operations team.

Dividend Policy

No dividends on the Equinox commen shares have been paid to date. Equinox anticipates that for the
foreseeable future it will retain future earnings and other cash resources for the operation and development of its
business. Payment of any future dividends will be at the discretion of Equinox’s board of directors after taking into
account many factors, including Equinox’s operating results, financial condition and current and anticipated cash needs.

Future Sales of Common Shares by Existing Shareholders

Sales of a large number of Equinox common shares in the public markets, or the potential for such sales, could
decrease the trading price of the common shares and could impair Equinox’s ability to raise capital through future sales
of common shares. Equinox has previously completed private placements at prices per share which are lower than the
current market price of its common shares. Accordingly, a significant number of sharcholders of Equinox have an
investment profit in the common shares that they may seck to liquidate. Substantially all of the Equinox common
shares can be resold without material restriction either in Canada or Australia in the form of Equinox CDls.

Risks Specific to the Lumwana Project
Infrastructure for the Lumwana Project

Road access to the Lumwana Project is limitcd and the current road infrastructure requires upgrading.
Although a power line has been completed from the Copperbelt to Solwezi, this power line will need to be extended to
Lumwana. This infrastructure is imperative for the success of the Project and, although work has commenced to
complete improvements to infrastructure, there are no assurances from the Government of Zambia that this work will
continue. Failure to complete these improvements to infrastructure may impede the development of the Project.

Effects of Inflation on Results of Operations

The Lumwana Project, which represents a significant portion of the Company’s property, is located in Zambia
which has historically experienced relatively high rates of inflation. Since the Company is unable to control the market
price at which it sells the minerals it produces (except to the extent that it enters into forward sales contracts), it is
possible that significantly higher inflation in the future in Zambia, without a concurrent devaluation of the local
currency against the U.S. dollar or an increase in the price of such minerals, could have a material adverse effect upon
the Company’s results of operations and financial condition.

Uranium
Uranium material will be extracted frem the Malundwe pit, stockpiled and potentially processed. Uranium is a
tadio-active element and poses a long term environmental hazard and a risk to the health of workers. Although Equinox

plans to take all reasonable precautions for the safe handling and disposal of this material, there can be no assurance that
Equinox will not incur costs related to damage caused to workers and the environment by radioactivity of the uranium.
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QAIDS and Other Health Risks

HIV/AIDS, malaria and other discases represent a serious threat to maintaining a skilled workforce in the
mining industry in Zambia. The per capita incidence of the HIV/AIDS virus in Zambia has been estimated as being one
of the highest in the world. As such, HIV/AIDS remains a major healthcare challenge faced by the Company’s
operations in the country. There can be no assurance that the Company will not incur the loss of members of its
workforce or workforce man-hours or incur increased medical costs, which may have a material adverse effect on the
Company’s operations.

DIVIDENDS

Equinox and Equinox Resources have not, since the date of their respective incorporations, declared or paid
any dividends on its common shares or ordinary shares, as the case may be, and do not currently have a policy with
respect to the payment of dividends. For the foreseeable future, Equinox anticipates that it will retain future earnings
and other cash resources for the operation and development of its business. The payment of dividends in the future will
depend on earnings, if any, and Equinox’s financia! condition and such other factors as the directors of Equinox
consider appropriate.

DESCRIPTION OF CAPITAL STRUCTURE
Description of Common Shares

Equinox is authorized to issue an unlimited number of common shares. As at December 31, 2005, Equinox
had an aggregate of 317,113,253 common shares and CDlIs issued and outstanding.

The holders of the Equinox common shares are entitled to:

(a) vote at all meetings of shareholders of Equinox, except meetings at which only holders of a specified
class of shares are entitled to vote;

(b) receive, subject to the rights, privileges, restrictions and conditions attaching to any other class of
shares of Equinox, any dividends declared by Equinox; and

(c) receive, subject to the rights, privileges, restrictions and conditions attaching to any other class of
shares of Equinox, the remaining property of Equinox upon the liquidation, dissolution or winding-up
of Equinox, whether voluntary or involuntary.

The rights of holders of Equinox CDIs are described below at “— Chess and CDIs in Australia™,
Chess and CDIs in Australia
Equinox participates in the Cleaning House Electrenic Subregister System (“CHESS”) in Australia,

Settlement of trading of quoted securities on thc ASX market takes place on CHESS, which is the ASX’s
clectronic transfer and settlement system. CHESS allows for and requires the settlement of transactions in securities
quoted on ASX to be effected clectronically. No share or security certificates are issued in respect of sharcholdings or
security holdings which are quoted on the ASX and settled on CHESS, nor is it a requirement for transfer forms to be
executed in relation to transfers which occur on CHESS.

CDils are units of beneficial ownership in securitics registered in the name of CHESS Depositary Nominees Pty
Ltd (“CDN"}, a wholly-owned subsidiary of the ASX. The main difference between holding CDIs and common shares
is that the holder of CDIs has beneficial ownership of the underlying Equinox common shares instead of legal title.
Legal title is held by CDN. The Equinox common shares are registered in the name of CDN for the benefit of holders
of the Equinox CDIs, Helders of Equinox CDIs will have the same economic benefits of holding the underlying
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Equinox common shares. In particular, holders of Equinox CDIs will be able to transfer and settle transactions
electronically on the ASX.

Helders of Equinox CDls will be entitled to all dividends, rights and other entitlements as if they were legal
owners of Equinox common shares and will receive notices of general meetings of Equinox sharcholders. As holders of
Equinox CDIs are not the legal owners of the underlying Equinox common shares, CDN, which holds legal title to the
Equinox common shares underlying the Equinox CDls, is entitled to vote at Equinox shareholder meetings on the
instruction of the holder of Equinox CDis. Alternatively, if a holder of an Equinex CDI wishes to attend and vote at
sharcholder meetings, they may instruct CDN to appoint the holder {or a person nominated by the holder) as CDN’s
proxy in respect of the underlying Equinox common shares beneficially owned by such holder for the purposes of
attending and voting at an Equinox shareholder meeting.

Converting Equinox Common Shares and Equinex CDIs

Holders of Equinox common shares are able to convert those shares into Equinox CDlIs and trade them on the
ASX and helders of Equinox CDIs are able to convert those securities into Equinox common shares and trade them on
the TSX by contacting Equinox’s Australian registrar and transfer agent or its Canadian registrar and transfer agent and
requesting their holding to be transferred to the Australian or Canadian registrar and transfer agent as appropriate.

Consolidated Capitalization

The following table sets forth the consolidated capitalization of Equinox as at the dates indicated. This table
should be read in conjunction with the consolidated financial statements of the Company.

As At As At
December 31, 2004 December 31, 2005
Long Term Debt
Concessional Loan 9,550,800 8,291,150 (o
Shareholders’ Equity
Common Shares 30,852,794 162,940,552
{authorized: unlimited) (96,026,019 shares) (317,113,253 shares}  (3HAN5)
Retained Earmnings (Deficit) (12,045,801) (18,691,808)
Contributed Surplus 1,307,852 3,076,695
Cumulative translation adjustments (12.341) (12,341)
TOTAL CAPITALIZATION 29,653,304 155,604,248

Notes;

(1) The Euro based Concessional Loan has a 13 year term, with principal repayments due to commence on September 30, 2007.
Interest is fixed at 5.26% per annum and after a grace period of {ive years this converts to a variable rate that adjusts on a
sliding scale related to the price of copper from time to time.

(2) Does not include any shares issuable under Equinox’s Stock Option Plan.

(3)  On March 29, 2005, Equinox completed a private placement of 14,403,900 common shares, at Cdn$0.60 for aggregate gross
proceeds of Cdn$8,642,340 ($7,114,455)

(4)  On August 25, 2005, Equinox completed a private placement of 47,933,334 common shares, at Cdn3$0.60 for aggregate gross
proceeds of Cdn$28,760,000 (324,085,819).

(5)  On December 20, the Company issued a total of 158,750,000 common shares pursuant to a joint Canadian and Australian public
offering. Under the Canadian public, offering, the Company issued 147,687,500 common shares at a price of Cdn$0.80 per share
and realized gross proceeds of Cdn$118,150,000 ($101,372,691). Under the Australian public offering, the Company issued
11,062,500 common shares at a price of A$0.92 per share and realized gross proceeds of A$10,177,500 ($7,430,593).
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MARKET FOR SECURITIES

The Equinox common shares and CDls are listed and posted for trading on the TSX and the ASX, respectively,
in each case under the trading symbol “EQN”. The following table scts forth the reported high and low sale prices and
the trading volume for the Equinox CDI on the ASX and the Equinox common shares on the TSX, for each of the

periods indicated.

| ASX | | TSX |
2005 High (AS) Low (AS) Volume __High (Cdn$) Low (Cdn$) Volume
January 0.76 0.57 1,566,998 0.75 0.58 946,121
February 0.72 0.59 1,065,046 0.75 0.60 821,300
March 0.65 0.50 1,542,189 0.69 0.50 3,759,567
April 0.55 0.40 935,404 0.55 0.44 4,393,635
May 0.45 033 7,589,872 0.52 0.35 5,929,610
June 0.50 0.34 2,123,547 0.53 0.37 5,444 418
July 0.53 0.48 3,719,345 0.62 0.45 9,243,183
August 0.78 0.49 4,951,479 0.69 0.48 13,014,525
September 1.30 .69 3,599,554 1.30 0.64 17,878,380
October 1.27 1.03 3,447,989 1.12 0.96 17,961,507
November 1.11 0.85 1,468,607 0.97 0.75 12,258,082
December 1.05 0.88 3,314,892 0.94 0.79 17,451,078

DIRECTORS AND OFFICERS

Name, Occupation and Security Holding

The names and municipalities of residence of the dircctors and officers of Equinox, positions held by them
with Equinox and their principal occupations for the past five years are as sct forth below.

Name and Municipality of
Residence

Directors:

SAM E. JONAH
Johannesburg, South Africa

CRAIG R. WILLIAMS
Perth, Western Australia,
Australia

BRUCE W. NISBET
Lower Slaughter, England

HARRY MICHAEL
Perth, Western Australia,
Australia

DAVID V. MOSHER
Qakville, Ontario, Canada

BRIAN W. PENNY
Markham, Ontario, Canada

Senior Officers:

MICHAEL J. KLESSENS
Perth, Australia

(3N4(S)

(3)4)3)

(3)(4)3)

Current Office with Equinox

Principal Occupation ™

Director Since ©

Independent Non Executive
Director and Chairman

President, Chief Executive
Officer and Executive Director

Executive Director and Vice
President - Exploration

Executive Director, Vice
President - Operations and Chief
Operating Officer

Independent Non-Executive
Director

Independent Non-Executive
Director and Chairman of Audit
Committee

Vice President - Finance, Chief
Financial Officer and Company

Secretary

Non Executive President
Anglo Gold Ashanti

CEQ, Equinox

VP Exploration, Equinox

C0Q, Equinox

President and CEQ, High River
Gold Mines Ltd,

CFO, Western Goldfields Inc.

CFO and Company Secretary,
Equinox

July 5, 2005

January 19, 2004

April 16, 2004

December 21, 2004

April 16, 2004

December 8, 2004
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Name and Municipality of

Residence Current Office with Equinox Principal Occupation Director Since @
ROBERT L. RIGO Vice President -Project VP Project Development,
Perth, Australia Development Equinox

Notes:

(1) During the past five years each of the foregoing directors and senior officers has been engaged in the principal occupation
shown opposite his name, except as follows:

Sir Sam Jonah commenced his position as Non-Executive President of AngloGold Ashanti Limited on July 31, 2005. Prior
to this he was President of AngloGold Ashanti Limited (from May 2004) and previously he was Chief Executive Officer of
Ashanti Goldfields Company Limited since 1986. His other directorships include Anglo American Corporation of South
Africa and Anglo American Platinum Corporation Ltd (Amptats) amongst others.

Harry Michael commenced his employment with Equinox as Chief Operating Officer on November 26, 2004. Prior to this
date, Mr, Michael was employed as Project Manager at Centamin Egypt from February 2003 to November 2004 and a non-
executive director of Redback Mining Inc from May 2004 to present. Prior (o this he was employed as General Manager
for Ashanti Goldfields from January 1996 to March 2002.

Brian Penny commenced his employment with Western Goldfields Inc. in February 2006 as Chief Financial Officer. In
addition Mr Penny holds the position of Vice President Finance and Chief Financal Officer with Silver Bear Resources Inc.
which he commenced in January 2005. Prior to this date, Mr. Penny was Chief Financial Officer at Kinross Gold
Corporation from June 1993 to June 2004,

Michael Kiessens commenced his employment with Equinox as Chief Financial Officer on January 7, 2002. Prior to this
date, Mr. Klessens was employed as Manager, Finance and Administration and Company Secretary at PacMin Mining
Corporation Limited from April 1998 to December 2001.

Robert Rigo commenced his employment with Equinox Resources as Project Manager of the Lumwana Project on January
2, 2002. Prior to this date, Mr. Rigo was employed as Principal Consultant at Rigo & Associates P/L from July 1, 1999,
prior to which he was employed as Technical Director for Kilkenny Gold NL from March 1998 to June 30, 1999.

Craig Williams and Bruce Nisbet held the respective positions of Chief Executive Officer and Technical Director of
Equinox Resources Limited prior to the reorganization. Both were appointed to the board of Equinox Resources Limited
on June 29, 1993,

(2) Each director’s term of office expires at the later of the third annual general meeting of sharcholders of the Company or three
years following that director’s last election or appointment. One third of the directors must retire at each annual general
meeting. Retiring directors are eligible for re-election.

(3) Denotes member of the Audit Committee.

(4) Denotes member of the Compensation Commitiee.

(5) Denotes member of the Corporate Governance and Nominating Committee.

As of the date of this AIF, the directors and officers of Equinox and its subsidiaries, as a group, beneficially
owned, directly or indirectly, or exercised control or direction over an aggregate of 6,580,836 Equinox common shares,
including Equinox CDlIs, representing approximately 2.08% of the issued and outstanding common shares.

Audit Committee

The Audit Committee has been structured to comply with the requirements of Multilateral Instrument 52-110
Audit Committees (“MI 52-110"") of the Canadian Seccuritics Administrators. The Audit Committec is comprised of
Brian Penny, Sir Sam Jonah and David Mosher, each of whom is financially literate, unrelated, independent director
under M1 52-110. The Audit Committee met 4 times during the period ended December 31, 2005.

Relevant Education and Experience

Brian Penny (Non-executive Director) is currently the Chairman of the Audit Committee, Mr. Penny is a
Certified Management Accountant (Ontario) and holds a Diploma in Business - Accounting from the Cambrian College
of Applied Arts & Technology. Mr Penny is CFO of Western Goldfields Inc. and in addition is Vice President Finance
and CFO of Silver Bear Resources Inc.. Prior to this Mr Penney served as Vice President, Finance and CFO of
Toronto-based Kinross Gold Corporation.

Sir Sam Jonah (Non-executive Chairman) is Non-Executive President of Anglogold Ashanti Goldfields

Company Limited. Educated at Camborne School of Mines in Cornwall and the Imperial College of Science &
Technology, London, he has been the recipient of numerous honours and awards including a